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FOREWORD 


THE resumption of activity in the new issue market, following 
the gradual return of confidence amongst the investing public 
and the removal of the so-called ““embargo”’ recently imposed 
by the Treasury, makes the appearance of this book most 
opportune. 


Very large issues, such as government and municipal loans 
or the stocks of public utility corporations, must usually of 
necessity be arranged by the banks and large issuing houses, 
having their own permanently organised new issue depart- 
ments, but even such experts will find in this volume ideas and 
information which will enable them to improve their present 
practice. To all others concerned with public issues of capital 
by companies, whether incorporated under the English Com- 
panies Acts or otherwise, this book should be of real interest 
and invaluable assistance; and particularly to company 
secretaries and others responsible for the details of organisation, 
both during the progress of an issue and after the allotment 
has been made. Many of the suggestions seem to be capable 
of adaptation by company secretaries in connection with the 
routine work of their offices. 


The improvement of mechanical appliances for dealing with 
clerical work has in recent years revolutionised office routine 
in many directions and not least in connection with the subject 
matter of the present work. 


The importance of speed and accuracy in handling applica- 
tions and dealing with the various questions which arise in the 
course of an issue makes it essential that the routine arrange- 
ments should be carefully planned. The necessary steps to 
that end are clearly and fully described by the author, while 
the requisite legal and Stock Exchange formalities are concisely 
explained. 


The comprehensive series of specimen forms and precedents 
which is included in the book should be invaluable as a guide 
in practice and for purposes of reference; while the inclusion of 
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a complete reprint of the Stock Exchange regulations, per- 
taining to leave to deal and official quotations, and a chapter 
on some legal points having special reference to public issue 
routine, provides further useful features. 

The author has dealt with his highly complicated and techni- 
cal subject not only with commendable clarity but also in a 
manner which makes a somewhat “dry” subject interesting 
and entertaining. No one can read this book without appre- 
ciating that the author is thoroughly master of his subject. 


HAROLD G. BROWN. 
October, 1932. 


INTRODUCTION 


Having regard to the extensive developments which have 
taken place in joint stock company finance since the intro- 
duction of the principle of limited liability, and to the vast 
sums which are subscribed in the course of a normal year for 
the establishment of new and the development of existing 
companies as well as for home and foreign government and 
municipal loans, there is surprisingly little literature on the 
subject of new issue work. 


The various legal aspects of a new issue and the formalities 
which are required to be observed by those responsible for the 
issue of a prospectus or offer for sale are of course fully dealt 
with in many treatises on the law. The usual methods of 
application for and allotment of shares and stock of companies 
registered under the Companies Acts are also referred to in 
books on secretarial and accountancy practice. So far as I 
have been able to ascertain, however, no attempt has hitherto 
been made to describe with any completeness the actual routine 
work involved or the problems in practical detail which are 
likely to be encountered in the handling of a large public issue. 

Yet public issue work possesses special features and involves 
careful organisation to a degree which surely merits the atten- 
tion of a special text book. It is work, moreover, which has a 
peculiar fascination and which provides almost unlimited 
scope for the exercise of ingenuity and enterprise in the achieve- 
ment of the requisite speed in making the allotment combined 
with accuracy in the various records required. 


In this book I have endeavoured to deal fully with all 
matters relative to the routine or detail work of an issue by a 
joint stock company, not only as regards the actual receipt of 
applications and issue of letters of allotment and regret, but 
also in connection with the subsequent work of dealing with 
splits, consolidations and renunciations, registration, etc. 
In addition, I have included some notes on the handling of 
cases where a quantity of shares or stock is “‘placed”’ or 
“introduced” to the market through the medium of a financial 
syndicate. 


x INTRODUCTION 


The flotation of government and municipal issues and those 
of large public corporations is usually undertaken by the Bank 
of England, or by one or more joint stock banks or finance 
houses having their own ‘“‘new issue” departments with large 
permanent staffs; while issues by gas companies and similar 
undertakings, incorporated by special Acts of Parliament, 
frequently take the form of sales by tender. In the majority 
of cases, however, the general principles of the necessary 
routine are the same as in industrial and similar issues under 
the Companies Acts. 


In the preparation of this book for the press I have received 
most valuable and generous assistance from many sources, my 
gratitude for which I wish to place on record. I am parti- 
cularly indebted to the Committee of the Stock Exchange for 
permission to reproduce in full the Stock Exchange regulations 
pertaining to new issues and official quotations; to the Council 
of the Chartered Institute of Secretaries for permission to 
quote extracts and reproduce certain forms from Secretarial 
Practice, the Manual of the Institute; to the Right Hon. Lord 
Wrenbury, P.C., M.A., for permission to quote extracts from 
Buckley on the Companies Acts; to Mr. Hubert A. Meredith and 
Messrs. Sampson Low, Marston & Co., Ltd., for permission to 
quote from The Drama of Money Making, in the preparation of 
Chapter I; to Messrs. Gee & Co. (Publishers), Ltd., for permis- 
sion to quote from Some New Ideas on Public Issue Allotment 
Work, particularly in Chapters V and VII; to Mr. E. James 
Bennett, F.C.A., of the firm of George A. Touche & Cc., 
Toronto, for the notes on the Canadian and American system 
included in Chapter X; to Mr. S. Malcolm Baird and Mr. 5S. 
Harold Brown, of the firm of Linklaters & Paines, and Mr. 
George Cockburn of The British, Foreign and Colonial Cor- 
poration, Ltd., for their kindness in reading the proofs; and to 
Mr. Harold G. Brown for contributing the foreword. 


OSWALD M. BROWN. 


29-30, King Street, 
Cheapside, 
London, E.C.2. 


October, 1932. 
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CHAPTER I 


HISTORICAL NOTE 


It may be thought that the heading of this opening chapter is 
somewhat ambitious; that a text book on routine work does 
not need or is not the place for an historical note; perhaps éven 
that there can be but little scope for the historian in dealing 
with the machinery of raising money as distinct from the 
drama of money making. 

It is not without interest, however, on looking back through 
the years, to see when the various attributes incidental to 
modern methods of obtaining subscriptions by the public of 
capital for industrial and other issues were first experienced; 
and so far as possible to obtain some indication of the methods 
adopted for the same purpose in earlier days. 

In his most interesting book on The Drama of Money Making, 
from which the greater part of the information in this chapter 
is extracted, Mr. Hubert A. Meredith describes the principal 
speculative booms which have occurred from the seventeenth 
century to date and the issue to the public of stocks in com- 
panies of various kinds since the early years of the eighteenth 
century. 

“The word stock, in its present commercial sense, was first 
applied to the shares of the East India Company, and of the 
other great associations established during the seventeenth 
century, for foreign and colonial trade. At first the stock was 
not marketable. A separate subscription was made for each 
enterprise, and the subscriber was held responsible for his 
shares until the transaction was completed, and his portion of 
profits, if there were any, was assigned to him. But soon the 
shares became permanent, and their holders were enabled, if 
they chose, to dispose of them like any other property, for 
whatever they were worth.” (The Romance of Trade, H. R. 
Fox Bourne.) 

Dealings in the shares of coal companies, fishing companies 
and companies such as the New River Company, established by 
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letters patent in 1619, and the Hudson’s Bay Company, 
incorporated by Royal Charter in 1670, as well as in Bank of 
England stock and various government securities, were com- 
mon in the late seventeenth and early eighteenth centuries. 
Such stocks and shares, before they could be dealt in, must 
have been issued; but, although there is a wealth of literature 
on the various financial, political and moral aspects of the 
matter, there is but little to indicate the actual routine adopted 
in the process of issue. 

It is clear that some form of application and allotment book 
was customary in those days and it is of interest to read, in 
connection with the formation of the ill-fated South Sea 
Company, that ‘‘on 27th June, 1711, a Commission was signed 
directing that the persons therein named, or any five or more 
of them, should, as soon as conveniently might be, provide one 
or more books for taking subscriptions to the joint or capital 
stock of the Corporation; that the said Commissioners should 
provide a convenient house to be the office or offices; and at the 
said offices such subscription books should lie open every day, 
except Sundays, from eight to twelve in the morning, and from 
three to six in the afternoon, until July 7, unless the whole 
subscription to the said capital stock should be sooner com- 
pleted.” (The South Sea Bubble, Lewis Melville.) 

In 1717, John Law, who in the previous year had established 
his bank in Paris, formed a company to work the mineral 
wealth of a vast tract of country down the banks of the Missi- 
ssippi, which started a wave of speculation among the people of 
France, and two years later the company was re-organised as 
the “Company of the Indies” with an enormously increased 
capital. The public rushed to subscribe for the shares, the 
process apparently being to call personally at Law’s house, 
where—according to a contemporary writer—many were 
crushed to death or maimed for life in the attempt to enter the 
house for the purpose of subscribing. 

In 1720 there was published a pamphlet, entitled “A full and 
impartial Account of the Company of Mississippi, otherwise 
called the French East India Company, Projected and settled 
by Mr. Law,” which appears to have been very much in the 
nature of a prospectus and which contained glowing accounts 
of the advantages to be gained by subscribing to the Company’s 
shares or ‘actions,’ which were obtainable on conversion of 
State bills. The following extracts from the pamphlet provide 


HISTORICAL NOTE 3 


an interesting indication of the methods adopted in obtaining 
public subscriptions. 

“‘ As the Company had undertaken to provide the King a Loan 
of 1200 Millions, they found it necessary in the Month of 
September following to raise 500 Millions by the Sale of 50 
Millions of Actions, at the rate of a Thousand per Action, 
which was Ten times the original Value of the Actions.” 

“The Subscriptions were fill’d in a few Hours; nay, and they 
were oblig’d to return a Third Part which was subscrib’d 
above the Sum, which amount’d to Seven hundred and seventy 
five Millions. The Subscribers were not oblig’d to pay in the 
whole Sum all at once, but in Ten Monthly Payments; which, 
however, was afterwards alter’d for their Convenience.”’ 

“The first Payment of these new Subscriptions was sold the 
very next Day at Cent per Cent Profit.”’ 

“In a few Days afterwards, Books were again open’d to 
receive Subscriptions for the like Sum upon the same Condi- 
tions and Restrictions as the former; and they were fill’d in as 
short a time.”’ 

“The Company’s Cashiers were forbidden by an Arrét of 
Council to receive in those Subscriptions, or in the Nine Pay- 
ments remaining to be made for the last, any Money or Bank 
Bills, but only State Bills or other the King’s Debts therein 
specifyd ....” 


“. . . . the Actions are on Paper payable to Bearer, so that 
the Owners may at any time exchange them for Ready Money, 
or Bank Notes.”’ 

There does not seem to have been any question in this case 
of closing the lists on account of over-subscription! But it 
would be interesting to know how Law coped with the rush, 
whether the company’s cashiers were accommodated at his 
private house, whether he supervised all the actual work of 
allotment himself and what was the exact form of the document 
which subscribers received as evidence of their title to their 
shares. 

It is recorded that Law eventually moved to a great hotel in 
the Place Vendéme, with a garden of several acres where there 
was created a market to which subscribers could adjourn on 
obtaining their shares and sell them at once at a substantial 
profit; also that a cobbler with a stall near Law’s house made 
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200 livres a day by providing standing room, pens and paper, 
where the transfer of shares could be executed. This latter 
episode would seem to indicate that some form of register was 
kept notwithstanding the above-quoted reference to shares in 
bearer form. 

In 1720, following the large increases in the capital of the 
South Sea Company and the consequent speculation which took 
place in its stock, we get the formation of the extraordinary 
series of ‘““Bubble” companies which eventually caused such 
widespread ruin, and it is interesting to note the procedure 
adopted for raising their capital. The promoter would 
advertise that subscription lists would open at a certain time 
and would engage an office in one of the coffee houses in 
’Change Alley where applications for shares could be received. 
The amount payable on application for shares in some of these 
companies was very modest, several requiring only 6d. or Is. 
per cent. while one company only asked for Is. per thousand. 
Receipts were given for these payments on application and 
these receipts changed hands in Change Alley at ever-increasing 
prices as the boom progressed. This may perhaps be regarded 
as the forerunner of the modern system of renunciation of 
allotments and also of the practice of ‘‘stagging.”’ 

Throughout the greater part of the eighteenth century the 
settlement of the basis of allotment seems frequently to have 
been marred by corruption, and by political jobbery in cases 
of Government issues. When conditions were favourable and 
prices were likely to rise, the bulk of the allotments went to 
friends of the promoters; while, when the reverse was the case 
and prices were likely to fall, these friends were forgotten and 
generous allotments were made to public applicants. These 
questionable methods appeared also in many cases during the 
railway boom of 1845 referred to later. 

Apart from exceptional cases of speculative mania like the 
Mississippi and South Sea companies, the persons in charge of 
the detail work on a new issue were not in those days under the 
necessity of coping with applications in such volume as is 
frequently experienced at the present time. In 1778, a 
Government loan drew applications from 240 persons; 
in 1779 from 600; in 1780 from 1,100 and in 1781 from 
1,600. But on the other hand, of course, there were not 
the same facilities for rapid handling of the work as are 
now available. 
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Not only has the number of applications normally received 
on a public issue changed materially in the course of years; the 
nominal value of the shares issued has also changed in con- 
sonance with the spread of investment in public companies 
amongst the general public. The idea of popularising a 
company’s shares by reducing their nominal value was adopted 
by Law in connection with his Mississippi Company. ‘He had 
the shares of 5,000 livres divided into coupons of 500 livres, 
equally payable by tenths, so as to popularise the investment.” 
(The Financier Law; his scheme and times, P. A. Cochut.) 

In 1825 the favourite nominal value for shares in English 
companies was £100; in the middle of the nineteenth century 
£10 was the popular share value, but in the South African 
mining boom of 1895 the usual figure was {1. In the rubber 
boom of 1910 subscriptions of capital for the numerous com- 
panies then formed were obtained from a still wider public by 
the introduction of 2s. shares; and in 1928 the process was 
carried a stage further by the flotation of companies with 
part of their capital in the form of 1s. deferred shares. It is 
interesting to note here, however, that an issue consisting 
partly of 1s. deferred shares was made as far back as 1895, 
on the formation of the London and Globe Corporation by 
Whitaker Wright. 

With the merits or demerits of this gradual process of 
diminution in nominal value this book is not concerned; there 
can be no question, however, that the introduction of shares of 
small denomination has led directly to large increases in the 
number of applications received, and consequently in the 
volume of work thrown on to those in charge of the routine. 

That ubiquitous and much discussed individual the “‘stag”’ 
seems first to have appeared definitely on the scenes in the 
railway boom of 1845. 

“The stag, in a state of nature, is a harmless, timid, gramini- 
vorous animal, whose appetite is small, and easily satisfied; 
whereas there is no end to the voracity of the carnivorous 
railway stag; who is always in search of those premiums which 
constitute the very flesh and blood of railway speculators. The 
railway stag has only one characteristic in common with his 
antlered namesake; he is very shy of being seen, and the most 
experienced hunters find great difficulty in tracing him to his 
lair. He is, in fact, more cunning than a fox, by which cogno- 
men he would have been more appropriately designated.” 
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(The Commercial Crisis, 1847-1848, D. Morier Evans; quoted 
from British and Foreign Railway Review.) 

In those days persons who applied for a new issue with the 
sole object of selling at a premium as soon as dealings com- 
menced were known as “ Little-Go” or ‘ Allieymen,” and they 
were materially assisted in their operations by the fact that no 
application money was required from persons who wrote 
offering to take up shares, the practice being to sell the letters 
which they received informing them how many shares they 
would be allowed to subscribe. ‘“‘When a new company comes 
out, and is advertised in the daily papers, he immediately calls 
for a form of application, fills it up, and despatches it, with the 
moderate request to be ‘allotted’ one hundred or two hundred 
shares, the amount of call or share being quite immaterial to 
him, as he never intends to pay or keep them, his only aim 
being to increase his available stock of letters, so that he can 
make a ‘deal,’ and pocket the profit should they have a price 
among the fraternity.” (The Commercial Crisis, 1847-1848, 
D. Morier Evans; quoted from The City, or the Physiology of 
London Business.) 

It would appear that these letters were not really comparable 
with what we now know as letters of allotment. 

The method of settling the basis of allotment in the case of 
issues made in the boom of 1845 does not seem to have been 
quite in accord with present day ideas, nor does there seem to 
have been any great anxiety to hasten the despatch of letters of 
allotment and regret. 

The new issues having been advertised and the letters from 
would-be subscribers having been received, the directors very 
much at their leisure decided what to do with the shares; the 
procedure apparently being to wait a few weeks and see what 
the market looked like. Then, if the market was strong, the 
directors would take substantial allotments for themselves ; next 
they would generously supply the requirements of their friends; 
and finally such shares as were left over were allotted in very 
small numbers to those applicants amongst the general public 
whose residences indicated that they might be desirable 
stockholders. 

If, on the other hand, the market was weak, the public would 
receive allotments in full in respect of their applications, with 
disastrous results where—as occurred in many cases—appli- 
cants had applied for more shares than they really wanted, or 
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could afford to pay for, in the anticipation of receiving only a 
very small proportion. This latter occurrence is not unknown 
at the present day and the practice of applying for a much 
larger number of shares than is really required is a common 
practice with the modern “‘stag.”’ 

The custom of allowing dealings in new issues immediately 
details were known, instead of their being prohibited until 
after allotment as is the rule now, provided plenty of oppor- 
tunity for the financier of nimble brain to enrich himself at the 
expense of others. An interesting example of this occurred in 
1889 in connection with the “bear squeeze’ in the shares of 
H. H. Warner & Company, described by Mr. Meredith in The 
Drama of Money Making. 

Heavy over-subscription of new issues, though experienced 
in effect in connection with John Law’s Company of the Indies 
in 1719 and the South Sea “Bubble’’ companies a year later, 
did not approach the heights known to present day promotors 
until the late nineteenth and early twentieth century. In 1895 
the purchase and flotation by Ernest Terah Hooley of the 
Dunlop Tyre Company provided what was an astonishing 
instance for those times of over-subscription of an industrial 
issue, the total amount subscribed being {9,000,000 for an 
issue Of £5,000,000. The rush for shares in new companies 
floated during the rubber boom of Ig10, when no fewer than 
52 rubber companies were registered in the first two months of 
the year, is well known. 

The increasing interest in new issues taken by the public, 
whether with a view to investment, speculation or mere 
“stagging,’’ has necessitated and has resulted in the gradual 
evolution of more efficient methods of handling applications and 
making allotments, concurrently with periodical strengthening 
of the law relating to new issues and the regulations of the 
Stock Exchange in connection with dealings in and market 
quotations of new stocks and shares. This evolution has been 
facilitated by the development of the engineering and office 
appliances industries, which—starting with the perfection of 
high-speed printing machinery and the invention of the type- 
writer—has in recent years provided numerous aids to efficiency 
in the shape of calculating machines, addressing machines, 
sorting and tabulating machines, machines for sealing and 
stamping envelopes and many other purposes. 


CHAPTER II 


ALTERNATIVE TYPES OF ISSUE AND FORMALITIES 
APPLICABLE THERETO 


BEFORE proceeding to the description of the routine of a public 
issue, with which this book is primarily concerned and by 
which is meant the detail involved in handling applications 
received, in making the allotment and in the subsequent 
registration work, etc., arising out of the allotment, it is as 
well to refer briefly to the different types of issue which are of 
most common occurrence and to the formalities which must be 
observed in order to comply with the provisions of the Com- 
panies Act and with the regulations of the Stock Exchange. 

The information contained in this chapter refers exclusively 
to issues made by companies within the scope of the Companies 
Act, 1929. The process of underwriting an issue is not dealt 
with here as that is regarded as coming under the heading of 
“preliminary organisation,’ which is the subject of the next 
succeeding chapter. 

For the purpose of considering the provisions of the Com- 
panies Act, 1929, public offers of shares or securities may con- 
veniently be divided into three categories, but for the purpose 
of this book it is necessary to adda fourth. The first three are 
as follows :— 


(a) An offer made to the public by a company, either direct 
or through a bank or issuing house, of its own shares or 
debentures for subscription. 


(b) An offer made to the public by a third party, such as an 
issuing house, of the shares or debentures of a company 
for sale, where such shares or debentures have been 
allotted by the company to the third party with a view 
to their being offered for sale to the public. 


It should be noted here that the Companies Act provides 
that, unless the contrary is proved, it shall be evidence that 
the shares or debentures were allotted with a view to their 
being offered for sale to the public if it is shown:— 

(1) That an offer of the shares or debentures or any of 
them for sale to the public was made within six months 
after the allotment or agreement to allot the shares 
was made, or 
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(2) That at the date when the offer was made the whole 
of the consideration to be received by the company in 
respect of the shares or debentures had not been so 
received by the company. 


Even though the offer is made more than six months after 
the date of allotment, and even if the shares or debentures 
have been fully paid at the date when they are offered to the 
public, it may nevertheless be necessary to comply with the 
requirements applicable to issues within this category, if in 
fact the shares or debentures were allotted with a view to their being 
offered to the public. 


In cases where shares or debentures are purchased by an 
issuing house with a view to their offer to the public for sale, 
it is necessary to stipulate in the purchase contract that the 
contract is conditional upon the company complying, and 
procuring its directors and auditors to comply with all the 
requirements of the Act, and it is as well to make the vendor 
company undertake to indemnify the issuing house against 
all liabilities it may incur through the failure of the company 
or its directors or auditors to comply with the Act, or through 
information supplied by the company or its directors or auditors 
proving to be either inaccurate or incomplete. 

(c) An offer made to the public by a third party of the shares 
or debentures of a company for purchase, where such 
shares or debentures were not allotted by the company 


with a view to their being so offered. 


The formalities to be observed in connection with an issue 
falling within either of these three categories are summarised in 
this chapter; and the greater part of the remainder of this 
book (Chapters III to IX) is given up to a description of the 
routine or ‘‘machinery”’ of handling such an issue, the details 
being to all intents and purposes the same in each case. 

The fourth category comprises issues by “introduction,” 
where shares or debentures of a company are “ placed”’ privately 
through the aid of one or more Stock Exchange firms by whom 
application is made to the Committee of the Stock Exchange 
for permission to deal in the shares or debentures in question. 

The effect of this method is that the company does not deal 
with the public direct at all, the shares or debentures issued 
being usually allotted to the persons through whom they are 
‘“placed,’’ or to their nominees, and eventually finding their 
way into the hands of the public through the ordinary machinery 
of sale and purchase on the Stock Exchange. 

So long as the allotment is within the powers of the company 
issuing the shares or debentures no special legal formalities 
have to be considered, as is the case with an ordinary prospectus 
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issue or offer for sale. The Committee of the Stock Exchange 
have prescribed certain regulations, however, with a view to 
securing so far as possible that issues by introduction shall be 
accompanied by the disclosure to the public of adequate 
information regarding the shares or debentures introduced. 

These regulations are reproduced, by the kind permission of 
the Stock Exchange Committee, in the appendix; the principal 
requirement being the publication in the press of an advertise- 
ment containing very much the same information as is given 
in a prospectus issued under the Companies Act. 

Where an issue is placed through a Stock Exchange firm or 
financial house who simply accept an allotment of the shares 
or debentures in question and then sell them on the market, 
there is probably no need for the adoption of any special 
routine. In certain circumstances, however, the “ placing’ 
may be arranged through the medium of a syndicate or group 
of firms or individuals, the machinery of the transaction being 
arranged by one or more individuals or by a small limited 
company, registered under the Companies Acts, in which the 
parties responsible for the placing are interested. The routine 
applicable to such cases is described in Chapter X. 

To return now to the formalities incidental to a public issue 
within the scope of the first three categories above-mentioned ; 
these may be divided into two sections. On the one hand 
there are the legal formalities, compliance with which is 
required by the Companies Act, and on the other hand there 
are the formalities which arise under the regulations prescribed 
by the Committee of the Stock Exchange. 


LEGAL FORMALITIES. 


For the purpose of considering the provisions of the Compan- 
ies Act, 1929, as affecting the issue of shares or securities of a 
company, companies may be divided into two classes, namely: 


First:—Companies incorporated under the Companies Act, 1929, 
or under the Joint Stock Companies Acts, the Companies Act, 1862, 
or the Companies (Consolidation) Act, 1908. These are for conveni- 
ence hereafter referred to as “‘English companies.’’ It is to be noted 
that there is not included in this class of companies any company 
incorporated by Royal Charter or by special Act of Parliament or 
registered in Northern Ireland or the Irish Free State. 

Secondly :—-Companies incorporated outside Great Britain. These 
are for convenience hereafter referred to as ‘‘foreign companies.’ 
This class would include a company incorporated in any foreign 
country or colony or dependency and companies registered or in- 
corporated in Northern Ireland or the Irish Free State. 


ALTERNATIVE TYPES OF ISSUE II 


It will be noted, therefore, that companies incorporated by Royal 
Charter or special Act of Parliament are not (except as mentioned 
below) within the provisions of the Companies Act, 1929, at all, so 
far as public offers of their shares or securities are concerned. 


The Act does not define what is meant by ‘‘a company incorporated 
outside Great Britain.’”’ This phrase may well be held to be wide 
enough to include a foreign corporation similar, for instance, to the 
Port of London Authority or the Metropolitan Water Board, although 
these bodies would not be considered companies in the ordinary 
commercial sense. Until a decision of the Court has been given on 
this subject, it will be advisable to assume that foreign corporations 
of the character above referred to are within the provisions of the Act. 


IssuES BY ENGLISH COMPANIES. 


When an issue is made by an English company, as defined 
above, the Companies Act requires firstly that, except where the 
offer comprises further shares or debentures and is made only 
to existing shareholders or debenture-holders, the prospectus 
offering the shares or debentures shall comply with the following 
requirements in all cases where the issue comes within the 
scope of either of the two categories (a) or (b) set out at the 
commencement of this chapter :— 


(1) The prospectus must be dated. 


(2) A copy of the prospectus signed by every person who is named 
therein as a director or proposed director of the company, or 
by his agent authorised in writing, must be delivered to the 
Registrar of Companies for registration on or before the date 
of its publication, and no such prospectus can be issued until a 
copy thereof has been so delivered for registration. 


(3) The prospectus must state on the face of it that a copy has been 
delivered for registration. 


(4) The prospectus must set out the contents of the memorandum, » 


with the names, descriptions and addresses of the signatories, 
and the number of shares subscribed for by them respectively. 


NoTE.—This does not apply where the prospectus is published , These do 


as a newspaper advertisement. 


The prospectus must also state :— 


not apply 
where the 
_ prospectus is 


' issued more 


(5) The number of shares, if any, fixed by the articles as the quali- than two 
fication of a director, and any provision in the articles as to the f years after 


remuneration of the directors. 


the company 
became en- 


(6) The names, descriptions and addresses of the directors or pro- ;itieg to 


posed directors. 
(7) The amount, or estimated amount, of preliminary expenses. 


(8) The number of founders or management or deferred shares, 
if any, and the nature and extent of the interest of the holders 
in the property and profits of the company. 


¢ 


commence 
business. 
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(9) Where shares are offered to the public for subscription, particu- 
lars as to:— 


(i) The minimum amount which, in the opinion of the directors, 
must be raised by the issue of those shares in order to 
provide the sums, or, if any part thereof is to be defrayed 
in any other manner, the balance of the sums, required to 
be provided in respect of each of the following matters :— 


(a) The purchase price of any property purchased or to be 
purchased which is to be defrayed in whole or in part 
out of the proceeds of the issue. 


(b) Any preliminary expenses payable by the company, 
and any commission so payable to any person in 
consideration of his agreeing to subscribe for, or of his 
procuring or agreeing to procure subscriptions for any 
shares in the company. 


(c) The repayment of any moneys borrowed by the com- 
y 4 
pany in respect of any of the foregoing matters. 


(@) Working capital: and 
(ii) The amounts to be provided in respect of the matters 
aforesaid otherwise than out of the proceeds of the issue 


and the sources out of which those amounts are to be 
provided. 


(10) The amount payable on application and allotment on each 
share, and, in the case of a second or subsequent offer of shares, 
the amount offered for subscription on each previous allotment 
made within the two preceding years, the amount actually allot- 
ted, and the amount, if any, paid on the shares so allotted. 


Note.—The amount payable on application for shares must 
not be less than 5 per cent. of the nominal amount of the shares. 


(11) The number and amount of shares and debentures which within 
the two preceding years have been issued, or agreed to be 
issued, as fully or partly paid up otherwise than in cash, and 
in the latter case the extent to which they are so paid up, and in 
either case the consideration for which those shares or debentures 
have been issued or are proposed or intended to be issued. 


(12) The names and addresses of the vendors of any property pur- 
chased or acquired by the company, or proposed so to be pur- 
chased or acquired, which is to be paid for wholly or partly 
out of the proceeds of the issue offered for subscription by the 
prospectus, or the purchase or acquisition of which has not 
been completed at the date of issue of the prospectus, and 
the amount payable in cash, shares, or debentures, to the 
vendor, and where there is more than one separate vendor, or 
the company is a sub-purchaser, the amount so payable to 
each vendor. 


NotE.—Every person is deemed to be a vendor who has 
entered into any contract, absolute or conditional, for the sale 
or purchase, or for any option of purchase, of any property to 
be acquired by the company, in any case where:— 


(a) The purchase money is not fully paid at the date of the 
issue of the prospectus; 
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(6) The purchase money is to be paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscription 
by. the prospectus; 


(c) The contract depends for its validity or fulfilment on the 
result of that issue. 


Where any property to be acquired by the company is to be 
taken on lease, the expression ‘‘vendor’’ includes the lessor, 
and the expression ‘‘ purchase money ” includes the consideration 
for the lease, and the expression ‘‘sub-purchaser”’ includes a sub- 
lessee. 


Where the vendors or any of them are a firm the partners in 
the firm need not be treated as separate vendors. 


(13) The amount, if any, paid or payable as purchase money in cash, 
shares or debentures, for any such property as aforesaid. 


(14) The amount, if any, payable for goodwill. 


(15) The amount, if any, paid within the two preceding years, or 
payable, as commission (but not including commission to sub- 
underwriters) for subscribing or agreeing to subscribe, or pro- 
curing or agreeing to procure subscriptions, for any shares in, 

_or debentures of the company, or the rate of any such com- 
mission. 


(16) The amount paid within the two preceding years or intended 
to be paid to any promoter and the consideration for any such 
payment. 


(17) The dates of and parties to every material contract, not being a 
contract entered into in the ordinary course of the business 
carried on or intended to be carried on by the company or a 
contract entered into more than two years before the date of 
issue of the prospectus, and a reasonable time and place at which 
any such material contract or a copy thereof may be inspected. 


(18) The names and addresses of the auditors, if any, of the company. 


(19) Full particulars of the nature and extent of the interest, if any, 
of every director in the promotion of, or in the property pro- 
posed to be acquired by, the company; or, where the interest 
of such a.director consists in being a partner in a firm, the 
nature and extent of the interest of the firm. 


Notre.—This does not apply in cases where the prospectus 
is issued more than two years after the company became entitled 
to commence business. 


(20) A statement of all sums paid or agreed to be paid to any director 
or to the firm of which he is a member in cash or shares or other- 
wise by any person, either to induce him to become, or to 
qualify him as a director, or otherwise for services rendered by 
him. or by the firm in connection with the promotion or formation 
of the company. 


(21) If the prospectus invites the public to subscribe for shares in the 
company and the share capital of the company is divided into 
different classes of shares, the right of voting at meetings of the 
company conferred by, and the rights in respect of capital 
and dividends attached to the several classes of shares respec- 
tively. 
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(22) In the case of a company which has been carrying on business, 


or of a business which has been carried on for less than three 
years, the length of time during which the business of the 
company or the pues to be acquired, as the case may be, has 
been carried on. 


(23) A report by the wuditars of the company with respect to the 


profits of the company in respect of each of the three financial 
years immediately preceding the issue of the prospectus, and 
with respect to the rates of the dividends, if any, paid by the 
compafy in respect of each class of shares in the company in 
respect of each of the said three years, giving particulars of each 
such class of shares on which such dividends have been paid and 
particulars of the cases in which no dividends have been paid in 
respect of any class of shares in respect of any of those years; 
and, if no accounts have been made up in respect of any part of 
the period of three years ending on a date three months before 
the issue of the prospectus, containing a statement of that fact. 
NotrE.—The report must be by the auditors.. A report by 
independent accountants will not comply with this section. 


See also Note to No. 24 below. 


(24) If the proceeds, or any part of the proceeds, of the issue of the 


shares or debentures are or is to be applied directly or indirectly 
in the purchase of any business, a report made by accountants 
who shall be named in the prospectus upon the profits of the 
business in respect of each of the three financial years im- 
mediately preceding the issue of the prospectus. 

NotTE.—lIf, in the case of a company which has been carrying 
on business, or of a business which has been carried on for less 
than three years, the accounts of the company or business have 
only been made up in respect of two years or one year, the 
requirements of Nos. 23 and 24 are to be read as if references to 
two years or one year, as the case may be, were substituted for 
references to three years. 

The expression “financial year’’ in Nos. 23 and 24 means the 
year in respect of which the accounts of the company or of the 
business, as the case may be, are made up; and where, by reason 
of any alteration of the date on which the financial year of the 
company or business terminates, the accounts of the company 
or business have been made up for a period greater or less than 
a year, that greater or less period is to be deemed to be a financial 
year. 


OFFERS FOR SALE; ENGLISH COMPANIES. 


Where the issue comes within the scope of category (bd) the 
following provisions also apply in addition to those enumerated 
above :— 


The prospectus must state :— 


(z) 


(2) 


The net amount of the consideration received or to be received 
by the company in respect of the shares or debentures to which 
the offer relates, and 

A place and time at which the contract, under which the said 
shares or debentures have been or are to be allotted, may be 
inspected. 
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The prospectus, in addition to being signed by the directors, 
must also be signed by the party who is making the offer for 
sale, but where such party is a company or firm it will be suff- 
cient if the prospectus is signed on behalf of the company or 
firm by two directors in the case of a company or not less than 
one-half of the partners in the case ofa firm. Such directors or 
partners may sign by an agent authorised 1 in writing instead of 
signing personally. 


IssuES BY FOREIGN COMPANIES. 4 


When an issue is made by a foreign company, as defined 
above, the Companies Act requires firstly that, except where 
the offer comprises further shares or debentures and is made 
only to existing shareholders or debenture-holders, the pros- 
pectus offering the shares or debentures shall comply with the 
following requirements in all cases where the issue comes within 
the scope of either of the two categories (a) or (b):— 


(1) 
(2) 


The prospectus must be dated. 


Before the issue, circulation or distribution of the prospectus 
in Great Britain, a copy thereof, certified by the chairman and 
two other directors of the company as having been approved 
by resolution of the managing body of the company, must be 
delivered for registration to the Registrar of Companies. 


The prospectus must state‘on the face of it that a copy has been 
so delivered. 


The prospectus must contain particulars with respect to the 
following matters :— 


(i) The objects of the company. 


NotEe.—Where a prospectus is published as a newspaper 
advertisement, it will be sufficient if the advertisement 
states the primary object for which the company was formed. 


(ii 


~— 


The instrument constituting, or defining the constitution, 
of the company. 


NotE.—The Act does not say what particulars are to be 
given, but presumably it requires information as to the 
nature of the document (e.g. certificate of incorporation or 
charter, or statutes) by whom issued or granted, date, etc. 


The enactment, or provisions having the force of enact- 
ments, by or under which the incorporation of the company 
was effected. 


(iii 


~~” 


Note.—This will presumably necessitate particulars of 
any special or general law by virtue of which the company is 
incorporated. 


An address in Great Britain where the said instrument, 
enactments or provisions, or copies thereof, and, if the same 
are in a foreign language, a translation thereof certified in 
the prescribed manner, can be inspected. 


NotEe.—This will involve certified translations of foreign 
laws and documents of considerable length. 


These pro- 
visions do 
not apply 
where the 
prospectus 
is issued 
more than 
two years 
after the date 
on which the 
company be- 
came entitled 
to commence 
business. 


These pro- 
‘isions do 
lot apply 
yhere the 
rrospectus 
s issued 


nore than 


wo years 
fter the date 
mn which the 
ompany be- 
ame entitled 
oO commence 
iusiness. 
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(v) The date on which, and the country in which the company 
was incorporated. 

(vi) Whether the company has established a place of business in 
Great Britain, and, if so, the address of its principal office 
in Great Britain. — 


The prospectus must also state :— 


(5) The number of shares, if any, fixed by the constitution of the 


‘ 


company as the qualification of a director, and any provision in 
the constitution of the company as to the remuneration of the 
directors. 


Note.—This will necessitate statements of the directors’ 
percentages of profits and tantiemes (if any). 


The names, descriptions and addresses of the directors or proposed 
directors. 


The amount, or estimated amount, of preliminary expenses. 


The number of founders or management or deferred shares, if 
any, and the nature and extent of the interest of the holders 
in the property and profits of the company. 


(9) Where shares are offered to pe public for subscription, particu- 


lars as to:— 


(i) The minimum amount which, in the opinion of the directors, 
must be raised by the issue of those shares in order to provide 
the sums, or, if any part thereof is to be defrayed in any 
other manner, the balance of the sums, required to be 
provided in respect of each of the following matters :— 


(a) The purchase price of any property purchased or to 
be purchased which is to be defrayed in whole or in 
part out of the proceeds of the issue; 


Any preliminary expenses payable by the company, 

and any commission so payable to any person in 

consideration of his agreeing to subscribe for, or of his 

procuring or agreeing to procure subscriptions for, any 

shares in the company; 

(c) The repayment of any moneys borrowed by the com- 
pany in respect of any of the foregoing matters; 

(@) Working capital; and 

The amounts to be provided in respect of the matters 

aforesaid otherwise than out of the proceeds of the issue 

and the sources out of which those amounts are to be 

provided. 


(0) 


(ii 


“eee” 


(10) The amount payable on application and allotment on each share, 


and, in the case of a second or subsequent offer of shares, the 
amount offered for subscription on each previous allotment made 
within the two preceding years, the amount actually allotted, 
and the amount, if any, paid on the shares so allotted. 
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(x1) The number and amount of shares and debentures which within 

. the two preceding years have been issued, or agreed to be issued, 
as fully or partly paid up otherwise than in cash, and in the 
latter case the extent to which they are so paid up, and in either 
case the consideration for which those shares or debentures 
have been issued or are proposed or intended to be issued. 


(12) The names and addresses of the vendors of any property purchased 
or acquired by the company, or proposed so to be purchased or 
acquired, which is to be paid for wholly or partly out of the 
proceeds of the issue offered for subscription by the prospectus, 
or the purchase or acquisition of which has not been completed 
at the date of issue of the prospectus, and the amount payable 
in cash, shares, or debentures, to the vendor, and where there 
is more than one separate vendor, or the company is a sub- 
purchaser, the amount so payable to each vendor. 


Notr.—Every person is deemed to be a vendor who has 
entered into any contract, absolute or conditional, for the sale 
or purchase, or for any option of purchase, of any property to 
be acquired by the company, in any case where :— 


(a) The purchase money is not fully paid at the date of the 
issue of the prospectus; 


(6) The purchase money is to be paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscription 
by the prospectus; 


(c) The contract depends for its validity or fulfilment on the 
result of that issue. 


Where any property to be acquired by the company is 
to be taken on lease, the expression ‘‘vendor’”’ includes the 
lessor, and the expression ‘‘ purchase money’”’ includes the 
consideration for the lease, and the expression “sub- 
purchaser’’ includes a sub-lessee. 


Where the vendors or any of them are a firm, it is not 
necessary to state the shares of the partners in the firm’s 
profits. 


(13) The amount, if any, paid or payable as purchase money in cash, 
shares, or debentures, for any such property as aforesaid. 


(14) The amount, if any, payable for goodwill. 


(15) The amount, if any, paid within the two preceding years, or 
payable, as commission (but not including commission to sub- 
underwriters) for subscribing or agreeing to subscribe, or pro- 
curing or agreeing to procure subscriptions, for any shares in, 
or debentures of the company, or the rate of any such com- 
mission. 


(16) The amount paid within the two preceding years or intended 
to be paid to any promoter and the consideration for any such 
payment. 


(17) The dates of and parties to every material contract, not being 
a contract entered into in the ordinary course of the business 
carried on or intended to be carried on by the company or a 
contract entered into more than two years before the date of 
issue of the prospectus, and a reasonable time and place at which 
any such material contract or a copy thereof may be inspected. 
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NoTE.—This involves having copies of all these contracts 
available in this country for inspection before the prospectus 
can be issued. 


(18) The names and addresses of the auditors, if any, of the company. 


Notre.—Most foreign companies do not have professional 
auditors, but presumably the names and addresses of the 
elected auditors or persons corresponding to auditors will have 
to be given. 


(19) Full particulars of the nature and extent of the interest, if any, 


of every director in the promotion of, or in the property proposed 
to be acquired by, the company, or, where the interest of such a 
director consists in being a partner in a firm, the nature and 
extent of the interest of the firm. 

Notre.—This does not apply in cases where the prospectus 
is issued more than two years after the company became entitled 
to commence business. 


(20) A statement of all sums paid or agreed to be paid to any director 


(21) 


(22) 


(23) 


or to the firm of which he is a member in cash or shares or 
otherwise by any person either to induce him to become, or to 
qualify him as a director, or otherwise for services rendered by 
him or by the firm in connection with the promotion or formation 
of the company. 

NotTeEe.—In the case of some foreign companies, notably Ameri- 
can and Canadian companies, this may give rise to considerable 
difficulty as the practice of giving shares to directors to interest 
them in the success of the company is believed to be more 
prevalent in America and Canada than in England. 

If the prospectus invites the public to subscribe for shares in 
the company and the share capital of the company is divided 
into different classes of shares, the right of voting at meetings 
of the company conferred by, and the rights in respect of capital 
and dividends attached to, the several classes of shares respec- 
tively. 

In the case of a company which has been carrying on business, 
or of a business which has been carried on for less than three 
years, the length of time during which the business of the 
company or the business to be acquired, as the case may be, has 
been carried on. 

A report by the auditors of the company with respect to the 
profits of the company in respect of each of the three financial 
years immediately preceding the issue of the prospectus, and 
with respect to the rates of the dividends, if any, paid by the 
company in respect of each class of shares in the company in 
respect of each of the said three years, giving particulars of each 
such class of shares on which such dividends have been paid and 
particulars of the cases in which no dividends have been paid in 
respect of any class of shares in respect of any of those years; 
and, if no accounts have been made up in respect of any part 
of the period of three years ending on a date three months 
before the issue of the prospectus, containing a statement of that 
fact. 

NotTe.—The report must be by the auditors. A report by 
an outside firm of accountants will not comply with the section. 


see Notes to No. 18 above and No. 24 below also. 
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(24) If the proceeds, or any part of the proceeds, of the issue of the 


shares or debentures are or is to be applied directly or indirectly 
in the purchase of any business, a report made by accountants 
who shall be named in the prospectus upon the profits of the 
business in respect of each of the three financial years immediately 
preceding the issue of the prospectus. 


Nots.—If, in the case of a company which has been carrying 
on business, or of a business which has been carried on for less 
than three years, the accounts of the company or business have 
only been made up in respect of two years or one year, the 
requirements of Nos. 23 and 24 are to be read as if references 
to two years or one year, as the case may be, were substituted 
for references to three years. 


The expression “financial year’’ in Nos. 23 and 24 means the 
year in respect of which the accounts of the company or of the 
business, as the case may be, are made up; and where, by 
reason of any alteration of the date on which the financial year 
of the company or business terminates, the accounts of the 
company or business have been made up for a period greater 
or.less than a year, that greater or less period is to be deemed to 
be a financial year. 


OFFERS FOR SALE; FOREIGN COMPANIES. 


Where the issue comes within the scope of category (b) the 
following provisions would also, on a literal interpretation of 
the Act, appear to apply 1m addition to those enumerated above :— 


The prospectus must state :— 


(1) 


(2) 


The net amount of the consideration received or to be received 
by the company in respect of the shares or debentures to which 
the offer relates, and 


A place and time at which the contract, under which the said 
shares or debentures have been or are to be allotted, may be 
inspected. 


The prospectus, in addition to being signed by the directors, 
must also be signed by the party who is making the offer for 
sale, but where such party is a company or firm it will be sufh- 
cient if the prospectus is signed on behalf of the company or 
firm by two directors in the case of a company or not less than 
one-half of the partners in the case of a firm. Such directors 
or partners may sign by an agent authorised in writing instead 
of signing personally. 


NotTEe.—It is, at any rate, arguable, that in the case of an offer 
of shares or securities of a foreign company for sale, the provi- 
sions above-mentioned as to stating in the prospectus the amount 
of the consideration receivable by the company, and a place 
and time at which the contract for purchase can be inspected, 
and the above-mentioned provisions as to the signature of the 
prospectus by or on behalf of the party making the offer, do not 
apply. This is probably an oversight in the drafting of the 
Act, but not a matter of much practical importance as the 
London Stock Exchange require the information with regard 
to the purchase consideration to be given. 
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It may be mentioned here that in the case of an issue within 
the scope of category (b) the published document containing 
the terms of the offer is frequently referred to as the “parti- 
culars of the offer for sale” and not as the “‘ prospectus.”’ 


OFFERS FOR PURCHASE. 


In the case of an issue which comes within the scope of 
category (c) above (see page 9), such as where a trust company 
—having acquired and held for some years a block of shares in 
another company without any idea of a public issue—makes an 
offer to the public of those shares for purchase, or where a 
vendor to a company—having received an allotment of shares 
as fully paid—sells them to a finance house who offer them for 
purchase to the public, the Companies Act requires that except 
in certain specified cases the document offering the shares or 
debentures for purchase shall (both in the case of English and 
foreign companies and in the case of companies incorporated by 
Royal Charter or by special Act of Parliament or otherwise 
howsoever) not be issued to any member of the public unless it 
complies with the following requirements :— 


(1) The statement must be in writing and must be signed by the 
person making the offer for purchase. 


(2) The statement must be dated. 


(3) The statement must contain the following particulars and must 
not contain any other matter whatsoever and must be printed 
in characters not less large or less legible than any characters 
used in the offer or any document sent therewith. 


(a) Whether the person making the offer is acting as principal 
or agent, and if as agent the name of his principal and an 
address in Great Britain where that principal can be served 
with process ; | 

(5) The date on which and the country in which the company 
was incorporated and the address of its registered principal 
office in Great Britain; 


(c) The authorised share capital of the company and the 
amount thereof which has been issued, the classes into which 
it is divided and the rights of each class of shareholder in 
respect of capital, dividends and voting; 


(d@) The dividends, if any, paid by the company on each class 
of shares during each of the three financial years immediately 
preceding the offer, and if no dividend has been paid in 
respect of shares of any particular class during any of 
those years, a statement to that effect; 


(e) The total amount of any debentures issued by the company, 
and outstanding at the date of the statement, together with 
the rate of interest payable thereon; 
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(f) The names and addresses of the directors of the company; 


(g) Whether or not the shares or debentures offered are fully - 
paid up; and, if not, to what extent they are paid up; 


(h) Whether or not the shares or debentures are quoted on, or 
permission to deal therein has been granted by any recog- 
nised Stock Exchange in Great Britain or elsewhere, and, 
if so, which; and, if not, a statement that they are not so 
quoted or that no such permission has been granted. 


(i) Where the offer relates to units, particulars of the names 
and addresses of the persons in whom the shares represented 
by the units are vested, the date of and the parties to any 
document defining the terms on which those shares are held, 
and an address in Great Britain where that document or a 
copy thereof can be inspected. 


The specified cases which are exempt from complying 
with the foregoing requirements are those in which :— 


(1) The document offering the shares or debentures for purchase 


(2) 


(3) 


(4) 


(5) 


is issued to persons whose ordinary business or part of whose 
ordinary business it is to buy or sell shares or debentures 
whether as principal or agent. 


The offer is made only to persons with whom the person making 
the offer has been in the habit of doing regular business in the 
purchase or sale of shares or debentures. 


NotEe.—The Act affords no guidance as to how many and how 
frequent transactions are required to establish a “‘habit of doing 
regular business.’’ Obviously one or two transactions will not 
be sufficient. 


The shares or debentures have been allotted or agreed to be 
allotted with a view to their being offered for sale to the public. 


NotTEe.—In this case the offer would come within category (b) 
above. 


The shares or debentures which are offered are quoted on, or 
permission to deal therein has been granted by a recognised 
Stock Exchange in Great Britain and the offer so states and 
specifies the Stock Exchange. 


In the case of a foreign company, the document complies with 
the requirements for a prospectus within category (bd). 


NoTtE.—The Act lays down that in the case of offers coming 
within category (c) a person shall not in relation to a company 
be regarded as not being ‘‘a member of the public’”’ by reason 
only that he is a holder of shares or debentures in or a pur- 
chaser of goods from the company. Beyond this the Act does 
not attempt to define what is meant by “any member of the 
public.” The phrase is very wide, but presumably does not 
mean ‘‘any person” as this phrase could have been used, as it 
is used, elsewhere in the Act. 
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If a person is convicted of having made an offer in contravention 
of the above provisions the Court may order that any contract 
made as a result of the offer shall be void and may make such conse- 
quential directions as it thinks proper for the payment of any money, 
or the re-transfer of any share or debenture. In addition, the 
penalty for infringement is imprisonment for a term not exceeding 
six months and/or a fine not exceeding £200. 


OTHER PROVISIONS. 


The Companies Act, 1929, contains a prohibition against the 
issue of any form of application for shares in or debentures of 
English companies or foreign companies, unless the form is 
issued with a prospectus which complies with the requirements 
of the Act as set out above. The only exceptions to this 
general prohibition are as follows :— 


In the case of both English and foreign companies :— 

(1) A boné fide invitation to a person to enter into an underwriting 
agreement with regard to the shares or debentures. 

(2) An offer of shares or debentures made only to exisiting share- 
holders or debenture-holders of the company concerned. 

In the case of an English company only :— 

(3) Where the shares or debentures are not offered to the public. 


It will be noted, therefore, that the Act makes it illegal to 
issue an application form in the United Kingdom for shares or 
debentures in a foreign company, unless that form is accom- 
panied by a full prospectus, even if the application form is 
issued privately without any offer being made to the public. 

In the case of English companies it would appear to be still 
permissible to get capital privately subscribed and for that 
purpose to issue an application form, but great care will need to 
be exercised to make sure that the offer is not an issue to the 
public, as contravention of this provision is a criminal offence. 
. This difficulty in the case of foreign companies might 
possibly be overcome, where it is desired to offer privately a 
participation in the formation of a foreign company, by taking 
from the participant not an application form but an irrevoc- 
able power of attorney in favour of someone else to sign in the 
foreign country an application form for the shares or debentures. 

One, and probably the most important, effect of this provision 
in practice is that it makes illegal the advertisement of an 
““abridged prospectus” accompanied by a form of application. 
In other words, a prospectus, however long, must be advertised 
in full if an application form is to be appended thereto. 


ALTERNATIVE TYPES OF ISSUE 23 


In every case, therefore, where it is proposed to issue any- 
thing in the nature of a form of application for shares or 
debentures in a company, whether English or foreign, it will 
be necessary to consider very carefully whether the circum- 
stances in which that form is issued constitute a contravention 
of the provisions of the Act, unless the form is being issued in 
connection with a full prospectus complying with all the 
requirements set out above. 

It is apprehended that “‘form of application” means an 
application to a company for an allotment of its own shares or 
debentures and would not include an application to purchase 
shares from a third party, but the point is open to considerable 
question. 





The Act does not define what is meant by “the public,” but 
some guidance may be obtained from certain provisions of the 
Act, viz. :— 

(i) An offer by a company of further shares or debentures to its 


own shareholders or debenture-holders is, in effect, declared 
not to be an offer to the public. 


(ii) An offer of shares or debentures to any person whose ordinary 
business it is to buy or sell shares or debentures, whether as 
principal or agent, is for certain purposes not bi be deemed an 
offer to the public. 


(iii) In the case of offers for purchase of shares or debentures coming 
within category (c) above referred to, the fact that a person is a 
shareholder or debenture-holder in a company or a purchaser 
of goods from a company is not of itself to be proof that such 
person is not a member of the public. 


STOCK EXCHANGE FORMALITIES. 


In addition to the legal formalities referred to in the fore- 
going pages, the Committee of the London Stock Exchange 
has prescribed regulations which must be complied with in 
order to obtain permission to deal in the shares or debentures 
which are to be issued and an official quotation thereof in the 
Stock Exchange Daily Official List. 

These regulations are reproduced in detail in the appendix, 
by kind permission of the Stock Exchange Committee. 


CHAPTER III 
PRELIMINARY ORGANISATION 


In the successful and efficient handling of a large public issue a 
most important, and in fact essential, part is played by careful 
organisation or “staff work’’ in advance, so that when the 
prospectus makes its appearance and the lists are open to the 
public everything may proceed smoothly and no breakdown 
occur in the “machinery.”’ 

It should be mentioned here that throughout this book, in all 
chapters dealing with routine, the term “‘issue”’ or “ prospectus ”’ 
is intended to be read as including an “‘offer for sale.’’ In 
certain matters of detail where the technical difference between 
an issue and an offer for sale is of importance, reference is 
made where necessary to the effect of such difference, but 
generally speaking the routine work involved is exactly the 
same in either case. Similarly, reference is made most fre- 
quently to the issue of shares, the same routine being applicable 
to an issue of debentures or debenture stock save for the 
elimination of- distinctive numbers. Where the expression 
“stock” is used it is normally to be read as meaning debenture 
stock. Preference or ordinary stock cannot be issued direct; 
shares must first be issued and then, when fully paid, may be 
converted into stock. A frequent custom in connection with 
issues of capital by investment trust companies in recent years 
was for the prospectus to offer so many shares of (say) £10 
each and to contain (on the front page in heavy type) a state- 
ment that each share—when fully paid up—would be converted 
by resolution of the board into (say) £6 of preference and {4 of 
ordinary stock; the preference stock carrying the right to a 
cumulative preferential dividend of (say) 5 per cent. and to 
priority as to capital but no right to further participation in 
profits or assets. Under the Companies Act, 1929, (section 50) 
this conversion must be effected by the company in general 
meeting. 

This method, where feasible, very materially simplifies the 
routine work of the issue, as the two classes of stock do not have 
to be considered until after the allotment is made; especially as 
it is usual to state in such cases that no share certificates will 
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be issued, but that stock certificates will be issued in due 
course and that meanwhile letters of allotment—with bankers’ 
receipts attached—will be equivalent to certificates for transfer 
purposes, thus eliminating the necessity of inserting distinctive 
numbers of shares. (See also references to “provisional 
scrip. ’’) 


MAIN ESSENTIALS. 


The main essentials of the routine of any public issue are :— 


(a) The ability to furnish at any moment concise information as 
to the total amount so far applied for and the analysis of such 
amount into units or denominations. 


(b) The ability to trace quickly any particular applicant or applica- 
tion in connection with withdrawals, queries, etc. 


(c) The ready identification of “‘stags.”’ 


(2) The rapid completion of the allotment and issue of letters of 
allotment and regret. 


(e) The provision of a simple and zeliable means of dealing with 
splits, consolidations and renunciations as soon as the allotment 
is made. 


(f) The rapid preparation and issue of cheques in payment of 
brokerage. 


PERSONS RESPONSIBLE FOR THE ISSUE. 


To enable the preliminary work of organisation to be effici- 
ently carried through, it is essential that whoever is to be 
primarily responsible for the handling of the issue and making 
the allotment should be made thoroughly conversant with the 
terms of the prospectus. He should also be entrusted with 
the responsibility for the design and preparation of all the 
various forms required, including the letters of allotment or 
acceptance and the application forms which are to be enclosed 
with the prospectus, subject of course to the approval of such 
forms where necessary by the solicitors for the issue and by the 
Share and Loan Department of the London Stock Exchange. 

During the progress of the issue the principal person in charge 
of the routine will necessarily~ confine himself to general 
supervision and to dealing with the numerous enquiries which 
will be received by telephone or telegraph and through the post, 
notifications of the withdrawal’of applications, etc.; and 
to keeping in touch with those responsible for the issue. 

Although the routine to be followed is in its broad outline the 
same on all public issues, the detail must inevitably vary 
according to the particular circumstances of each case. This 
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variation will depend upon many things, such as the class of 
stock or share to be issued, the terms of payment, the pre- 
ferential treatment of existing shareholders, customers or staff 
of the company making the issue, etc. It will to a large extent 
be governed, however, by the decision as to who is to be 
responsible for the detail work involved in receiving and hand- 
ling the applications and in making the allotment; and, in 
forming this decision, the following questions—amongst others 
—will have to be considered :— 


(1) Where is the work of allotment to be done? 


(2) Whose signature is to be printed on the letters of allotment 
and regret, and on the other forms which will be required, as 
secretary or registrar or otherwise? 


(3) Who will settle and authorise the basis of allotment? 


(4) Who will sign cheques for return of application money on 
letters of regret and withdrawals, payment of brokerage, etc. ? 


(5) Do the board of the issuing company regard the listing of 
applications on the usual type of application and allotment 
sheets as essential? 


(6) Who is to be responsible for the handling of splits, consolidations, 
renunciations, collection of allotment money, etc., after the 
actual issue is made? 


(7) Who is to prepare the share registers and certificates and what 
type of register is to be used ? 


(8) Is the company bound to any particular firm of printers, or can 
those who are to be responsible for the routine work employ 
their own printers and have a free hand in designing and ordering 
the necessary forms? 


Broadly speaking it may be said that the board of a company 
about to make a public issue have four alternatives from which 
to choose when arranging for the routine. The actual receipt 
of the applications, with cheques for the application money 
attached, is almost invariably undertaken by the company’s 
bankers whose name appears upon the prospectus. The 
handling of the applications for purposes of making the allot- 
ment, however, may be undertaken by one or other of the 
following :— 

(x) The bankers who receive them.—In this case the bank will be 
responsible for listing the applications, preparing a summary for 
consideration by the board of the company, and preparing and 
posting the letters of allotment and regret. Except in the 
case of an issue by a large company by which the bankers are 
appointed to act as permanent registrars and transfer agents, 


however, they will probably not be concerned with the work 
which follows after the allotment, such as dealing with. splits, 
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consolidations and renunciations, preparing share certificates 
and writing up share registers. Nor will the bankers usually 
undertake the designing of the requisite forms; that must be 
done by the company’s officials subject to approval by the bank. 


(2) An issuing house.—The term “issuing house’ may here be 
read as including either a large financial house, with a permanent 
staff capable of handling a public issue as part of its ordinary 
duties, or a small promoting company or syndicate registered 
under the Companies Acts with an office of its own or else housed 
by a professional firm but not having a large permanent staff. 
In the latter case the handling of the routine of an issue of any 
size will probably necessitate the engagement of temporary 
additional staff. Here again, the issuing house or promoting 
syndicate may or may not be responsible for the work which 
follows the allotment and which in many ways is of greater 
importance, from the point of view of careful organisation, than 
the actual work of allotment. 


(3) A professional firm.—Some professional firms, usually char- 
tered or incorporated accountants, specialise in public issue work 
and are accustomed to undertake the responsibility for all the 
routine in connection with the allctment and also the subsequent 
work. A convenient and very usual plan in such circumstances 
is for one of the principals to be appointed ‘‘secretary, pro. tem.”’ 
of the company making the issue. 


(4) The issuing company’s own staff—In such a case the work may 
be done under the supervision of the board or secretary, if they 
have the requisite knowledge and experience, or of a firm of 
professional accountants experienced in public issue work who 
may or may not be the auditors of the company; if not the 
auditors, their name will probably appear separately on the 
prospectus as “accountants for the issue.” 


In addition to the persons actually responsible for the 
routine of the issue, great responsibility rests with the solicitors 
and it is a common practice to appoint a separate firm as 
“solicitors for the issue”’ in cases where the solicitors who act 
for the issuing company in general matters have not the 
requisite knowledge and experience. Both as regards the 
legal formalities which must be observed and the routine 
involved, public issue work requires specialised knowledge and 
experience, and serious difficulty may be caused if in the course 
of drafting and approving the various forms and notices the 
practical handling of the routine be overlooked. For example, 
the efficient handling of the work of allotment may very easily 
be seriously impaired by reason of the adoption of a form of 
application or letter of allotment which—although legally 
correct—does not satisfactorily provide for all the various 
matters of practical detail which may have to be dealt with 
during the progress of the issue. 
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INSTRUCTIONS TO PRINTERS. 


Having decided who is to be entrusted with the responsibility 
for the routine of the issue, the next important matter is to 
design the various forms required and give the necessary 
instructions to the printers. This work, as mentioned above, 
should (apart from the prospectus) be done by the person 
primarily responsible for the routine. 

Specimen forms with detailed descriptions are included in the 
appendix. Some of the forms given are worded so as to apply 
to a share issue, while others are worded for an issue of deben- 
ture stock; it should be understood, however, that in most 
cases they are applicable to either type of issue, subject only 
to the necessary amendment in matters of detail. 

Following are some brief notes regarding certain special 
points to be considered when designing the forms and instructing 
the printers. 

Serial numbers. In order to avoid any risk of confusion on. 
the part of the printers, and to facilitate reference when placing 
orders, it is advisable that every form used should be dis- 
tinguished by means of some definite system of numbering. 
The simplest plan is probably to number the different types 
of form consecutively when the first proofs are ordered, each 
number being prefixed by the initials of the company making 
the issue; and the initials and number should actually be 
printed in small type in the corner or margin of the form. 

Prospectus and Application. The prospectus will usually be 
drawn up by the solicitors in consultation with the directors, 
and the solicitors will usually arrange for the printing of the 
prospectus and application form by their own printers. The 
secretary of the company and/or whoever is in charge of the 
issue should also be fully acquainted with the terms of the 
prospectus and should be consulted regarding the form of 
application. 

This latter point is of practical importance as the careful 
arrangement of the “setting” of the form may very materially 
assist the routine work when the lists are opened; (e.g.) the 
author has seen application forms designed with the spaces 
for the insertion of the number of shares applied for and the 
amount of the deposit at the extreme left-hand side, so that 
when the applications were placed on files of standard pattern 
the figures were almost obscured by the binding. 
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A matter of detail in connection with the prospectus and 
application form which may very materially simplify the 
routine work of allotment is the inclusion of a stipulation that 
applications must be for (say) 10 shares or multiples thereof. 
This stipulation should be clearly noted in both prospectus and: 
application form, preferably in heavy type. It is a convenience, 
also, to have the applications punched by the printers with two 
holes in the left-hand margin for filing purposes; but in large 
issues, where speed in completing the printing of prospectuses 
and application forms is essential, this is usually not feasible. 

The printers who print the prospectus and application form 
will of necessity be a firm having facilities for ‘‘rush” work, 
prepared to work all night and capable of turning out large 
quantities in the shortest possible time. The actual quantity 
required will usually be settled in consultation with the bankers 
and brokers, who will also furnish particulars on which can be 
based the instructions to the printers as to the despatch of the 
prospectus to different addresses and districts. 

It should be noted here that where prospectuses are 
despatched to different parts of the country, for issue by 
branch offices of bankers and/or by provincial brokers, each 
batch should be accompanied by a special advice form stipu- 
lating that the prospectuses should not be issued to the public 
before a stated date and time. This is important in view of the 
desirability of synchronising as closely as possible the time of 
issue of the prospectus throughout the country. 

Where a company makes an issue of additional shares or 
stock, preferential treatment on allotment being offered to 
existing shareholders, customers and/or staff, it is usual to have 
separate application forms printed for their use on specially 
coloured paper so as to facilitate identification when the 
applications are being dealt with by those in charge of the 
issue. 


As regards the rest of the forms required for use in connection 
with the issue, there is no necessity to have the printing done 
by the same firm who print the prospectus. In fact, unless the 
latter are a very large firm it is probably best not todo so. It 
is important, however, that the firm entrusted with the work 
of printing the letters of allotment and regret should also be 
thoroughly efficient, capable of rush work and ready to put 
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themselves to any inconvenience which may be necessary to 
help the speedy completion of the allotment. 

Letters of allotment and regret. One of the chief problems in 
the preliminary organisation of an issue is estimating the 
number of letters of allotment and regret required. It is 
frequently a matter of great difficulty to forecast the response 
which an issue is likely to receive from the public, and there may 
often be doubts in the minds of those responsible as to whether 
a large enough supply has been obtained or is readily available. 
This applies in particular to letters of allotment, which have 
to be embossed with a sixpenny (or—in certain cases—a penny) 
stamp; as although, in the event of the supply running short 
through the issue being heavily over-subscribed, it may 
present no very great difficulty to the printers to rush through 
a further supply, the Inland Revenue stamping officers cannot 
be rushed. Probably the best way of avoiding this difficulty, 
if there is felt to be any risk of a shortage, is to have a further 
supply of paper beyond the fullest estimated requirements 
cut to size and stamped but left unprinted and merely kept in 
readiness in case of emergency. The value of any stamps 
unused can be recovered later and only the value of the paper 
need be lost. 

It should be noted here that, quite apart from the number 
of allotments likely to be made, a considerable proportion of 
such allotments (usually from 25 per cent. in an ordinary issue 
to 45 per cent. in an issue of an unusually attractive nature) 
will be split, thereby necessitating the issue of additional letters 
of allotment in place of the originals. (See also reference on 
page 73 to consolidations, which require the preparation of still 
further letters of allotment.) 

Share certificates. The number of share certificates to be 
ordered cannot definitely be ascertained until after the issue, 
when the number of shareholders is known. They should then 
be ordered in books of (say) 250 certificates each, quarter 
bound in stiff card coloured similarly to the certificates within, 
and the binding to be of leather or pegamoid similarly coloured. 
All certificates should be machine-numbered in three places 
(viz.:—certificate, receipt and counterfoil) from I upwards 
throughout the series. 

Before the certificates are bound into-books, instructions 
should be furnished to the printers to fill in the number of 
shares in figures on .counterfoil, receipt and certificate (in two 
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places) and in words in the body of the certificate, in accord- 
ance with the units required, so that so many books will contain 
certificates printed for 100 shares, so many for 200 shares and 
soon. The books when printed and bound should be lettered 
on back (in gold) and on side (in print) with the initials or 
name of the company, the words “Preference (or Ordinary) 
Share Certificates,’ the consecutive numbers of the certificates 
in the book and the denomination of such certificates. 

In addition to having certain books provided with certificates 
printed for special denominations, there should be one or more 
books left in blank for use in the case of odd holdings. 

Duplicating forms, tickets, etc. In respect of each form or 
ticket the first order to be placed should be for (say) two books 
(duplicating) with the top sheet perforated; to be machine- 
numbered (in duplicate) from 1 upwards, viz.:—first book, 
Nos. 1-100; second book, Nos. 101-200; subsequent books, 
when ordered, to carry on the numbering from 201 upwards. 

All books should be quarter bound in card of similar colour 
to the form within, the binding to be of leather, pegamoid or 
strong cloth, similarly coloured, and to be lettered on back in 
gold lengthwise, the name of the form being preceded by the 
initials of the company and followed by the consecutive num- 
bers contained in the book. The lettering on the side to be 
done in print and to consist of the name and serial number of 
the form, preceded by the name of the company and followed 
by the consecutive numbers contained in the book. 


STOCK EXCHANGE APPROVAL. 


Before giving final instructions to the printers with regard to 
the various forms required it is advisable, and in some cases 
essential, to submit the printed proofs to the Share and Loan 
Department of the London Stock Exchange. This applies in 
particular to the following forms, all of which are referred to in 
detail in a later part of this book :— 

i. Letter of allotment (or acceptance). 
Share certificate (or bearer scrip). 
Split ticket. 
Exchange ticket. 
Transfer receipt. 
. Balance ticket. 
- With the exception of the letters of allotment, these forms 
will not be required for use until after the allotment has been 
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made, but it is advisable to get them approved and ordered 1 in 
advance of the issue. 


PERMISSION TO DEAL. 


In addition to obtaining the approval of the Share and Loan 
Department of the Stock Exchange to the various forms 
required, it is important to lodge at an early date the necessary 
application for permission to deal in the shares which are to be 
issued. The detailed regulations of the Stock Exchange 
for this purpose are reproduced in the appendix; and, even 
if it is not immediately possible to furnish al] the documents 
mentioned therein as being required, the application should 
not on that account be deferred, as it is of great importance 
that there be no doubt about dealings being permitted on the 
issue of letters of allotment. 


STAFF ; AND OFFICE ACCOMMODATION. 


Another matter which will require careful consideration in 
connection with the preliminary organisation, where the 
routine of the issue is being undertaken by the company itself 
or by a professional firm or small syndicate, is the provision of 
the necessary staff and their accommodation. 

Here again it 1s a question of forecasting the total number of 
applications likely to be received, from which basis can be 
estimated (a) the number of staff required to deal with such 
applications and complete the allotment within a given period 
of time, and (6) the space required for their accommodation and 
whether it is necessary to hire additional rooms, furniture and/or 
stationery. 

It is customary for those in charge of the routine of a public 
issue to be inundated, so soon as news of the forthcoming issue 
gets about, with applications for work on the routine by 
numbers of temporary clerks. It is a matter requiring the 
exercise of considerable care as to whether any and if so which 
of such applicants should be employed, and it is an open 
question as to whether their employment is likely to be advan- 
tageous or otherwise. Those who have had really varied 
experience of public issue work should—in theory—be useful. 
In practice it is not uncommon nor unnatural for them to wish 
to display their knowledge, and in their zeal to do so to endeav- 
our to do the work in their own way instead of in accordance 
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with their instructions. Given an adequate number of really 
experienced men on the permanent staff to act as supervisors, 
the detail work of the issue is probably most satisfactorily 
dealt with (where temporary staff is required at all) by engaging 
the assistance of a number of intelligent “amateurs” who may 
know nothing of public issue work, but who are willing to do 
what they are told and to go on doing so for long hours. 
However the staff is constituted it is of course essential that 
the duties to be allotted to each clerk or group of clerks should 
be carefully thought out in advance and clearly defined, 
adequate supervision being provided in each department and 
especially in regard to checking all work as it is done. 


TYPED OR PRINTED INSTRUCTIONS. 


Having completed the preliminary organisation it is advis- 
able to have detailed instructions typed, regarding the routine 
to be followed, so that each managing clerk who will be in 
charge of any part of the work may become thoroughly 
acquainted beforehand with his duties. In the case of a very 
large issue upon which a numerous staff is engaged it may 
also be helpful to issue typed or printed instructions in con- 
densed form to each member of the staff. 


OFFICE MACHINERY. 


The hire and use of office machinery and appliances in 
facilitating the routine work of an issue is discussed in a later 
part of this book. 


SPEED. 


From what has already been said it will be seen that one of 
the prime essentials on the routine of a public issue is speed, 
and everything possible should be done in organising the 
“machinery” for handling the applications to ensure that, 
without: any sacrifice of accuracy or completeness in the 
records, the allotment may be made and letters of allotment 
despatched at the earliest possible moment after the lists are 
closed. 

The success of an issue largely depends upon the enthusiastic 
interest taken in it by stock brokers and financial houses, who 
in their turn interest their various clients and friends. It is 
important, therefore, that no serious delay should take place 
between the lodging of applications and the despatch of letters 
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of allotment, on the receipt of which the shares can at once 
be made the subject of an active market on the Stock Exchange. 

It may be noted here that although the “stag”’ (the individual 
who applies for shares, which he has no intention of holding as 
an investment, merely in the hope of selling them at a premium 
as soon as dealings commence and before he has to pay any 
further instalments beyond the application and allotment 
money) is in many ways regarded as a nuisance by those in 
charge of the issue, he does at times serve a useful purpose in 
helping to stimulate interest in the market. 

Another reason for making every effort to ensure a rapid 
allotment is that until the letters of allotment are actually 
posted any applicant is legally entitled to withdraw his applica- 
tion and demand the return of his money. This may be done 
in writing or by telegram or verbally, and if withdrawals are 
received in any number the progress of the allotment may be 
very seriously hindered, as the calculations upon which the basis 
of allotment is settled may be upset and have to be revised with 
consequent further delay and the risk of further withdrawals. 

In order to secure the completion of the routine and the 
despatch of letters of allotment and regret with the least 
possible delay it is frequently necessary to work all night. In 
one case within the author’s experience an issue of close on two 
million shares by a large public company was not fully sub- 
scribed by the public and allotments had to be made to the 
underwriters, the total number of allotments being just under 
three thousand. The lists opened on a Monday morning and 
‘closed on Tuesday afternoon. The staff engaged on the work 
worked through Tuesday night, Wednesday and Wednesday 
night and the letters of allotment v were posted at 4 o'clock on the 
Thursday morning. 


So far this chapter has dealt exclusively with the prelimin- 
aries incidental to the organisation of the routine or detail work 
of carrying through the issue and making the allotment. One 
other matter still requires to be mentioned, namely under- 
writing: | 





UNDERWRITING. 


The process of underwriting, afhpueh hardly within the 
definition of “routine,” forms so important a preliminary of 
most public issues that this book would be incomplete witout 
some reference thereto. 
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The recognised procedure, when a public issue is contem- 
plated, is for those desiring to make the issue (the promoters) to 
approach a firm of stockbrokers with a view to interesting 
them in the flotation. The brokers, if satisfied as to the 
soundness of the proposals put before them, will enter into a 
contract with the promoters, or with the company making or 
responsible for the issue, whereby they undertake to subscribe 
for any proportion of the shares or stock to be issued which is 
not taken by the public, in consideration of which they receive 
a commission in the form of a percentage on the whole issue. 
Their name will appear on the prospectus as brokers to the 
issue and they may also receive a special fee for thus sponsoring 
the issue. 

The brokers in their turn, through the medium of their own 
clientele and of other financial firms with whom they are 
acquainted, will usually enter into a number of sub-under- 
writing contracts whereby the risk entailed in the underwriting 
is—in effect—‘‘re-insured”” by being passed on and distri- 
buted over a number of firms and individuals. It is of the 
greatest importance that these sub-underwriters should all be 
responsible parties, able to take up their proportion of any part 
of the issue which is not taken by the public. 

Where sub-underwriting contracts are entered into, the 
commission payable to the brokers is divided into two parts; 
the main underwriting commission being passed on to the 
sub-underwriters, in proportion to the amounts respectively 
underwritten by them, and a separate smaller rate of com- 
mission—known as “over-riding commission ’’—being payable 
to the brokers as their remuneration for securing the sub- 
underwriters, 1.e. for arranging for the issue to be underwritten. 

Specimen forms of underwriting and sub-underwriting 
contract or letter will be found in the appendix (forms 1 and 2). 
One of these letters is required to be filled in and signed, across 
a sixpenny stamp, by each sub-underwriter, who then receives 
in exchange a duplicate copy with the form of acceptance at 
the foot signed either by the brokers to the issue or by the 
company or issuing house responsible. This acceptance is 
usually necessary in order to make the contract legally binding, 
but see also page I12. 

In addition to signing a sub-underwriting letter, each sub- 
underwriter must also sign and enclose therewith an actual 
application form for the shares or stock underwritten by him, 
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together with his cheque for the amount payable on application 
in accordance with the terms of the prospectus. It is custom- 
ary for the parties responsible for the issue to retain these 
cheques and not actually to clear them unless and until it is 
known that the issue has not been successful and that the 
underwriters will have to be called upon to take up part of 
their underwriting. The application forms to be signed by 
underwriters will be sent to them by the brokers, together with 
the form of underwriting letter and a preliminary proof of the 
prospectus. To avoid the risk of confusion with public 
applications, the underwriters’ application forms should have 
the letter “‘U”’ printed in heavy type in the top right-hand 
corner. 


FIRM UNDERWRITING. 


Underwriters or sub-underwriters are frequently given the 
right to state in their underwriting letter, or in their application 
form—which will be provided with a space for the purpose 
(see form 3)—that they wish to take a part or the whole of their 
underwriting “‘firm.’”’ This means that they think sufficiently 
well of the shares or stock to be issued to wish to have an 
allotment in any case, irrespective of whether the issue is fully 
subscribed by the public. 

In such cases when the issue is over-subscribed it is a matter 
for the decision of those responsible for the issue as to what 
proportion of the shares or stock underwritten firm shall be 
allotted. 

Where the issue is not fully subscribed and the underwriters 
have to be called. upon, however, the adjustment of the liability 
of firm underwriters is more complicated. In such cases the 
underwriting letter usually provides that firm subscriptions of 
an underwriter are to go primarily in relief of his liability, as it 
would be manifestly unfair to allot the firm underwriting in 
full and still call upon the underwriter to bear his full proportion 
of the balance not subscribed. 

The method of adjusting the rights of underwriters as between 
themselves in such circumstances is best explained by a simple 
illustration such as the following. 

A company offers for subscription 100,000 shares of £1 each. 
A underwrites 50,000 shares, B 25,000, C 15,000 and D 10,000. 
B takes 15,000 of his 25,000 and D takes 5,000 of his 10,000 
shares firm. The public subscribe for only 30,000 ‘shares, 
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leaving 70,000 to be taken up by the underwriters. The 
position will therefore be adjusted as follows :— 




















Shares 
under- Propor- Total Taken Net 
Name. written. tion. liability. firm. liability. 

A. 50,000 50% 35,000 — 
B. 25,000 25% 17,500 15,000 2,500 
C. 15,000 15% 10,500 — 10,500 
D. 10,000 10% 7,000 5,000 2,000 

100,000 100% 70,000 20,000 50,000 


Another frequent custom, especially in cases of issues by 
investment trust companies, is for the prospectus to contain a 
statement to the effect that “the directors are already aware 
of applications which will be made in terms of the prospectus, 
to the extent of shares, which will be allotted in full.” 





ROUTINE IN CONNECTION WITH UNDERWRITING. 


A list of all underwriters or sub-underwriters should be 
prepared as soon as the underwriting letters are received and 
accepted, showing the consecutive number of the under- 
writing letter (which should be entered thereon and also on the 
corresponding application form) the name, address and occupa- 
tion of the underwriter, the number of shares underwritten 
and the amount paid on application for such shares. 

Where the issue itself is to be handled on the usual system of 
listing all public applications on special application and allot- 
ment sheets, as described in the next succeeding chapter, it 
will probably be as well to use similar sheets for the purpose 
of preparing the list of underwriters, such sheets being kept 
quite separate from those used for the public and clearly marked 
with the letter “U.’’ Then, in the event of the underwriters 
having to be called upon to take up part of their underwriting, 
a considerable proportion of the work involved in listing their 
applications will already have been done. 

In cases where an underwriter wishes to take part of his 
underwriting firm, it is advisable to enter his underwriting on 
the list on two consecutive lines, giving one line to the firm 
and the other to the ordinary underwriting. This will facilitate 
the calculations in the event of the issue not being fully sub- 
scribed; while, in the event of over-subscription the entries in 
respect of firm underwriting can be dealt with without difficulty 
or even—if preferred—transferred to a separate ‘‘ public”’ sheet. 


CHAPTER IV 
PROGRESS OF THE ISSUE: ALLOTMENT 


In the foregoing chapter a brief reference is given to various 
matters of routine which it is necessary to consider in the 
course of the preliminary organisation of the work. It is now 
necessary to describe in detail the routine to be followed while 
the subscription lists are open and also subsequent to their 
closing and to the settlement of the basis of allotment. 

The system described below is that most commonly adopted 
in connection with public issues by English joint stock com- 
panies and carries the work up to the point at which the actual 
issue is completed by the posting of the letters of allotment. In 
the next succeeding chapter will be found a description of an 
alternative system in which the usual application and allotment 
sheets are omitted. The routine to be followed after the 
despatch of letters of allotment is described in Chapters VI and 
VII. 


APPLICATIONS. 


In the appendix will be found alternative forms of application 
(forms 4 to 7) for use in various cases. These forms are suffi- 
ciently clear in themselves to require no special comment 
beyond drawing attention to the instructions printed in heavy 
type at the foot. These instructions are sometimes printed 
down the margin of the form, which therefore has to be turned 
sideways before they ¢an be read. In the opinion of the author 
‘it 1s better to print the instructions at the foot as they are more 
likely to receive attention. Even with such clear instructions 
it is often a source of astonishment and of no little irritation 
to those who have charge of an issue that applicants so fre- 
quently make mistakes in filling up their application forms 
and/or in drawing their cheques for the application money. 
‘ One type of mistake on the part of applicants, which imparts 
a little comic relief into the routine work, is frequently to be 
found when the application form provides a space for the 
insertion of the applicant’s “description”’ instead of using the 
words “title or occupation” .or ‘“‘business or profession.” In 
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such cases it is intriguing, but not really helpful, to be told that 
the applicant is of medium height with wavy brown hair and 
blue eyes. 

The first stage in the routine, following the issue of the 
prospectus and the opening of the subscription lists, is the 
receipt of the applications, each of which should be accom- 
panied by a remittance of the amount payable on application. 
As mentioned in the previous chapter, this part of the work is 
usually handled by the company’s bankers, with whom 
applicants are directed—in both prospectus and application 
form—to lodge their applications. 

The bankers’ practice is to number the applications con- 
secutively and to detach the cheques, etc. and list them on 
narrow listing sheets, each one being numbered on the sheet 
to agree with the number placed on the application. The 
listing sheets are prepared by the bank in duplicate; one copy 
being attached to the cheques, which are then passed forward 
for clearing, and the other being attached to the batch of 
applications to which it refers. The ‘information entered on 
the listing sheets by the bank includes the application number, 
the number of shares or amount of stock applied for, the amount 
paid on application, and sometimes but not always the name 
of the applicant. 


RRECEPTION OFFICE. 


When the routine of the issue is being undertaken by the 
company’s own staff, or in fact by anyone other than the 
bankers, the next stage in the work consists of the collection 
of the applications from the bank at intervals of (say) two or 
three hours, the period depending upon the rate at which they 
are being received and dealt with by the bank. 

On receipt of the applications from the bank they should be 
carefully checked with the bank lists and the lists should then 
be filed in such a manner that the numbers placed by the bank 
upon the applications run consecutively through the file, the 
latest list being on top. The file of bank lists will then serve 
as a subsidiary cash book, recording the receipt of the application 
money, and only the totals need be entered in the company’s 
main cash book (referred to in a later chapter). The numbers 
given to the applications by the bank will provide a means of 
reference to this subsidiary cash book or file, but it is suggested 
that for all other purposes of the issue they should be ignored, 
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the applications being re-numbered at a later stage as explained 
herein (see page 42). 

Amongst the applications received there will probably be 
found a considerable number on forms cut from newspaper 
advertisements of the prospectus, and there may be some on 
ordinary letter paper. In such cases it will materially facilitate 
the work if each one is pasted to a spare official application form, 
the particulars on the official form being completed so far as 
possible from the information available on the actual applica- 
tion. This work may be done in the office of the company or 
issuing house, or by the bankers who receive the applications. 
In large issues it may be desirable to supply the bankers with 
plain sheets of paper, cut to the same size and shape as the 
official application forms, to which newspaper and letter 
applications may be affixed. 

Having been checked as above mentioned, and scrutinised for 
any omissions, the applications should be passed to a clerk 
provided with an adding-machine, which can if necessary be 
hired or borrowed for the occasion, and the numbers of shares 
applied for should be listed thereon. This provides a means 
of keeping a running summary and total of applications always 
available throughout the progress of the issue and also a 
valuable check on other parts of the work. 

It is necessary here to mention the possibility of applications 
being received bearing a special mark, to indicate that for some 
special reason the applicant in question is to receive preferential 
treatment, when the basis of allotment is being settled, in the 
event of over-subscription. The arrangement of such special 
marking will of course be known beforehand to those in charge 
of the issue and it will then be necessary to give instructions 
that throughout the whole of the routine specially marked 
applications must be kept separate from those not so marked, 
commencing with their being separately summarised on the 
adding machine. This necessitates the use of a machine 
capable of adding two columns separately. 

After being summarised or totalled on the adding machine 
the applications should be passed forward to the sorting room. 


SORTING Room. 


The sorting is the most important part of the work in the 
first stages as upon it depends the rapid settlement of the basis 
of allotment. 
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On receipt of the applications from the reception office they 
should be sorted under units or denominations, by means of 
baskets appropriately labelled, specially marked applications 
being sorted separately. Atthe same time the clerks responsible 
for the sorting should prepare a tally or summary of the 
applications so sorted, which should be kept constantly up-to- 
date and frequently checked by reference to the adding-machine 
summary or to the bank lists in the reception office. This 
running tally or summary will enable the sorting room clerks 
to produce at any moment during the progress of the issue a 
complete summary and analysis under units of the applications 
received to date. 

The sorted applications should remain in their baskets until 
the number in any particular basket reaches 25, when they 
should be passed forward for listing. If the number of applica- 
tions for a particular unit does not quite reach 25 and remains 
stationary for some time it may be desirable to list them, but 
they should afterwards be returned to the basket together 
with the sheet upon which they are listed so that any further 
ones of the same unit subsequently received may be added. 


LISTING. 


In the appendix (forms 8, 9 and 10) are given alternative 
forms of ruling for use in listing applications received respec- 
tively on issues of different types and conditions. 

These ‘‘application and allotment sheets” are designed to fit 
into file covers which should be specially made of suitably 
strong material. They take the place of the old type of 
application and allotment book which for many years now has 
generally been superseded by the more modern loose-leaf 
principle. 

To facilitate the listing and to keep a ready check on the 
applications received, both as regards number and value, the 
best plan is to have the application and allotment sheets 
designed to take 25 applications each. It is for this reason 
that it is suggested above that the applications when sorted 
should be passed forward for listing in batches of 25, any others 
of the same unit being kept back pending the receipt of further 
ones to complete another batch. If preferred, the number of. 
applications to be listed on each sheet can be restricted to 20 
instead of 25. 
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Each sheet should be provided, at the top above the ruling, 
with a space specially designed for the insertion of the signa- 
tures of those responsible for the different stages of writing-up 
and checking. 

It was at one time the general custom, when listing applica- 
tions, to enter them on the application and allotment sheets 
as they were received without any attempt at sorting. This 
system may possibly serve well enough with a very small issue 
but it has every conceivable disadvantage WHnOUE any apparent 
advantage. 

A more practical system is to start a re sheet for each 
letter of the alphabet, with the object of keeping the names 
sorted alphabetically and so facilitating the tracing of any 
particular applicant by name. This system is not really 
satisfactory, however, as although all the A’s, B’s, etc., can 
be kept sorted it is impossible to adhere to a strict alphabetical 
sorting and with any considerable number of applicants the 
effect of the system is very soon lost. 

At the same time the value of a really complete and exact 
alphabetical sorting of applicants is immense, in view of the 
facilities which it provides for tracing applications withdrawn 
or cancelled, queries and “stags” and for the efficient handling 
of all the routine work which follows after the allotment has 
been made. For this purpose the obvious solution, in the 
opinion of the author, is the omission of listing altogether and 
the adoption of the visible card index system described in 
Chapters V and VII; but alternative methods of providing an 
index to applicants are mentioned later in this present chapter 
(see page 44). 

Another plan is to arrange the listing in such a way as to keep 
the applications grouped under the names of the introducing 
brokers or agents whose stamps they bear, those bearing no 
stamp being listed separately. This plan hascertain advantages 
in theory, but in practice is not satisfactory and is not recom- 
mended. 

Where listing is decided upon each sheet should be designed, 
as suggested above, to take 25 (or 20) applications; and the 
lines should be machine-numbered by the printers in the left- 
hand margin from I upwards throughout the whole series of 
sheets, so that the first four (or five) sheets will contain applica- 
tions I-00 and so on. When the applications are listed each 
one should be re-numbered (apart from and in addition to the 
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number already placed on it by the bankers) with the number 
printed on the line on which it is entered on the sheet. 

The preceding paragraph describes the system of numbering 
advocated by the author. In some cases, however, it may be 
found more convenient to make use of the numbers placed 
upon the application forms by the receiving banks, each bank 
being given a distinguishing letter which is placed as a prefix to 
the bank number wherever it appears, on application form, 
listing sheets, etc. 

The particulars to be entered on the application and allot- 
ment sheets, following the application number, are:—Name 
(surname first), address, title or occupation, number of shares 
applied for, amount paid on application and the name of the 
brokers or other agents whose stamp or initials appear on the 
application and to whom brokerage is therefore payable in 
accordance with the terms of the prospectus. 

Some brokers, instead of using a rubber stamp with which 
to mark the application forms sent to their clients, make a 
practice of having a supply of forms over-printed with their 
name or initials. In some cases it happens that an application 
form is found to bear, not only the rubber stamp or printed 
initials of a firm of brokers, but also the stamp of a bank. In 
this event it is usually best to give the preference to the brokers ; 
brokerage cannot be paid to both. It may also occur that, 
through an oversight on the part of the printers, prospectuses 
containing application forms which have been over-printed 
with the initials of one firm of brokers are despatched to an- 
other firm, who either fail to notice or ignore the error and 
place their rubber stamp on the forms. Where an application 
form is received bearing two marks in this way, it is probably 
safe to assume that it is due to an error of the sort mentioned 
and to give the brokerage to the firm whose name is stamped 
on the form. In any case of real doubt, of course, it is a simple 
matter to make enquiries of the brokers and/or the applicant 
himself. 

Where applications are listed indiscriminately as they are 
received, or on the alphabetical system described above, the 
number of shares applied for and the amount paid on applica- 
tion must be inserted in each case and the whole 25 (or 20) 
totalled up. Where applications are sorted under units before 
listing, however, it follows that, in the absence of an error in the 
amount paid on application, the figures for all 25 (or 20) entries 
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on any particular sheet will be precisely the same, and time may 
therefore be saved by only entering the figures against the 
first application on the sheet and arriving at the totals for 
insertion at the foot by a simple multiplication (see page 64). 

On being completed each sheet should be signed in the 
appropriate space, by the clerk responsible for it, and passed 
forward—with the relative applications—for checking. On 
being checked the sheets should be signed accordingly and 
arranged in numerical order, the totals being carried to a 
summary sheet. The sheets should not yet be filed as they 
will have to be distributed again for completion as soon as the 
basis of allotment has been settled. 

The applications should be filed in numerical order—in 
batches of 100 or 200—on ordinary foolscap files, an appro- 
priate label being placed on the front of the file bearing the 
consecutive numbers of the applications, the unit or units and 
the total number of shares applied for on the applications on 
the file. (See page 46 for method of filing withdrawn or 
cancelled applications.) 


INDEX TO APPLICANTS. 


As previously mentioned, a complete alphabetical index to 
the applicants on a public issue is of very material assistance in 
the efficient handling of the routine, and in cases where 
applications are received in very large numbers it is probably 
essential. 

One method of providing such an index is to adopt the 
visible-edge card system instead of the usual listing of applica- 
tions on application and allotment sheets, as explained in the 
next succeeding chapter. Where it is preferred to adhere to 
the usual system of listing, however, the required index can be 
prepared in various ways, e.g. :— 

(1) By means of a special loose-leaf sub-divided index book (see 

form II). 


(z) After the applications are listed they can be passed to a typist, 
or group of typists, entrusted with the duty of entering applica- 
tion number, name and address on narrow strips for use on the 
visible one-line index system. 

(3) The application and allotment sheets can be supplied with the 
left-hand section (number, name and address) in duplicate, the 
duplicate being on top and perforated, both vertically and also 
horizontally between the lines. By inserting carbon sheets 
between, the names and addresses can be written in duplicate 
at the one operation; and, after being checked, the duplicates 
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can be detached and sorted alphabetically. The machine- 
numbering of the lines (see page 42) should, of course, be repeated 
on the duplicate. 


(4) The application forms enclosed with the prospectus can be 
perforated across immediately beneath the signature and above 
the full name (see form 7). When the listing is being done the 
application numbers can be inserted on both parts of the applica- 
tion forms and the forms can then be separated at the perfora- 
tion, the top parts being filed in the usual way (see above) and 
the bottom parts being sorted alphabetically and arranged in 
trays or drawers on the ordinary card-index principle. 


CLOSING THE LISTS. 


By means of the sorting room summary referred to above the 
persons responsible for the issue will be kept in constant touch 
with its progress and will thereby be enabled to decide when to 
close the lists, i.e. to refuse to accept any further applications. 

Over-subscription. Where there is heavy over-subscription 
it may be found necessary, by reason of the quantity of appli- 
cations already received at the bank, to close the lists within ten 
minutes or a quarter of an hour of the official opening. The 
bankers should immediately be notified of this decision so that 
they can at once give instructions, not only at their head 
office but also by telephone or telegram to all branches, to 
refuse any further applications which may be brought in by 
hand. Those already in the post will of course have to be 
received but, the lists having been closed, they need not be 
accepted and the cheques accompanying them should not be 
cleared. The best plan is to supply the bankers with a 
specially printed form of circular letter (form 17) with which 
they can return all applications and cheques received too late 
for acceptance. Applications received by country branches 
before the closing of the lists will of course in many cases not 
arrive in London until the following day and it is usual to 
publish a notice in the press that country applications received 
by the first post on the day after the closing of the lists will be 
accepted, which necessitates holding up the settlement of the 
basis of allotment until all such applications have come to hand. 

Under-subscription. Where it becomes evident that the 
issue is not going well, and that there is likelihood of the under- 
writers having to be called upon, it may be a very difficult 
matter to decide exactly when to close the lists. On the one 
hand if the lists are kept open for the full period mentioned in 
the prospectus there may be a chance of further applications 
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being received, but there is also a longer period before posting 
the letters of allotment during which nervous applicants and 
especially “stags,’’ on hearing rumours that the issue is not 
being rushed after and fearing that their shares will go to a 
discount when market dealings commence, may withdraw their 
applications. On the other hand by prematurely closing the 
lists all chance of further applications is lost, while not only does 
the risk of withdrawals still remain until the complete allotment 
is made and the letters of allotment are posted, including such 
proportion as has to be allotted to the underwriters, but any 
heavy withdrawals which may be received after the preparation 
of the underwriters’ letters of allotment has been commenced 
may have the effect of upsetting the proportion and so neces- 
sitate fresh calculations and further delay. It may be possible, 
however, to adjust late withdrawals by increasing the allotment 
to some person or persons interested in or responsible for the 
issue. The listing of underwriters’ applications is referred to 


on page 37. 


WITHDRAWALS. 


When a letter or telegram is received notifying an applicant’s 
wish to withdraw his application it is necessary at once to turn 
up his application form and remove it from the file and also to 
trace and cancel the corresponding entry on the application 
and allotment sheets. In the absence of alphabetical indexing 
or sorting, or sorting under units, this may present some 
difficulty but it is essential that it be done. The application 
form should be cancelled with a rubber cancelling stamp and 
filed on a special ‘“‘withdrawals’’ file and the particulars should 
be entered on a special summary sheet in order to obtain a 
total for deduction from the total of the application and allot- 
ment sheet summary and from the adding-machine lists. The 
withdrawal of a particular application should be noted on the 
label attached to the file from which it is withdrawn. 


BASIS OF ALLOTMENT. 

When the lists have been closed and the last applications 
have been received the application and allotment sheets should 
be completed, checked and summarised as quickly as possible 
and the totals agreed with the sorting room summary and 
with the separate summary obtained by means of the adding- 
machine. 
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A new and special summary of applications must then be 
prepared, showing in concise form the number of applications 
received for each unit or denomination and the total number 
of shares applied for, specially marked applications being 
separately noted. By means of this summary of applications 
the basis of allotment will be settled. 

Under-subscription. Where the issue is not fully subscribed 
it will merely be necessary to calculate the percentage to be 
taken by the underwriters and to proceed at once with the 
listing of their allotments accordingly. 

If there is thought beforehand to be any likelihood of the 
issue not being fully subscribed it will be as well to list the 
underwriters’ applications on application and allotment sheets 
of the same type as those used for the public applications but 
specially numbered and kept quite separate from the ordinary 
public sheets. Then, if the underwriters do have to be called 
upon, this preliminary listing will save time as it will only be 
necessary to complete the sheets with the appropriate propor- 
tions and fill in the amounts payable on allotment, etc., in 
similar manner to the sheets recording applications from the 
public. 

It should be noted here that in allotting to underwriters the 
due proportion of shares not applied for, care will have to be 
exercised in order to carry out correctly the terms of the under- 
writing letter or agreement in cases where any particular under- 
writer has expressed a wish to take part or the whole of his 
underwriting “firm.” The method to be adopted in such 
cases 1s explained in the preceding chapter (see page 30.) 

Over-subscription. Where the issue is heavily over-sub- 
scribed the basis of allotment will depend upon various factors, 
such as the number and size of applications specially marked 
for preferential treatment, the policy favoured by the board 
of the issuing company in regard to the treatment of small 
applications, etc. This may involve firstly a tentative cal- 
culation, on the basis of allotting the specially marked applica- 
tions in full or on some suggested percentage basis, so as to 
ascertain what total is thus allocated and what remains for the 
public. This tentative calculation may require several varia- 
tions before a satisfactory figure is arrived at and then the 
public allotments may be made on some sliding scale of per- 
centages; (e.g., all applications for 100 or less in full; those 
from 100 to 500, 50 per cent.; those from 500 to 1000, 25 per 


48 THE ROUTINE OF A PUBLIC ISSUE 


cent. etc., etc.). Alternatively the matter may be settled by 
drawing lots in some form or other. Whatever method is 
adopted it is advisable to give some indication to the press, 
when announcing that letters of allotment and regret have been 
posted. (See page 51.) 

One matter which may present considerable difficulty when 
the settlement of the basis of allotment is under consideration 
is the avoidance, so far as possible, of excessive allotments on 
“stagging’’ applications. It is doubtful whether any system 
has ever been devised, or is ever likely to be devised, which 
will defeat scientific ‘‘stagging’’ operations; but where a 
complete system of alphabetical sorting of applications can be 
arranged it should be possible to identify the simple-minded 
‘stag’? who is content to put in several applications in one 
name. Simultaneous sorting under brokers, also, will some- 
times bring to light cases of “‘stagging”’ by brokers’ clerks. 

It would hardly seem necessary to emphasise that, when an 
issue is over-subscribed and applicants are to receive only a 
percentage of their application, it is advisable for the sake of 
simplicity and speed to keep the proportions in round figures. 
Yet this rather obvious point is not always remembered. 
During the rubber boom of 1910 a certain company, newly 
formed to acquire and develop a valuable rubber plantation, 
made a public issue of capital in the then fashionable form of 
2s. shares. The issue was heavily over-subscribed and the 
secretaries of the company, who were carrying out the routine 
of the issue in their own office with the aid of a temporary staff, 
endeavoured to make the allotments on an exact percentage 
basis, an applicant for 1,000 shares, for instance, receiving an 
allotment of (say) 333 shares. With £1 shares such a system 
might be expected to give rise to errors in calculating the 
figures for insertion in the application and allotment sheets, and 
later also in the letters of allotment, but with the small amounts 
resulting from the calculation of instalments on 2s. shares it 
was inevitable. By the time the completion of the application 
and allotment sheets was well in hand it was realised that errors 
were being made and that the state of the issue was in danger of 
becoming chaotic. 

Something had to be done. The company’s auditors were 
called in at about 6 o’clock in the evening of the day on which 
letters of allotment and regret were to have been posted. 
They found the secretaries’ staff, permanent and temporary, 
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standing about not knowing what to do and the manager 
rather ruffled but still appearing to be somewhat resentful at 
the calling in of professional assistance. After a little con- 
sideration it was agreed that the only thing to do was to make 
a fresh start and allot on a basis of round figures, which would 
materially assist the calculations. 

The greater part of the figures already entered on the applica- 
tion and allotment sheets had to be altered and the altered 
figures had to be checked before the letters of allotment and 
regret could be prepared. However, the work went on all 
through the night and the last vision of the manager was of a 
distinctly subdued figure with tousled hair seated at an early 
hour the following morning upon a high office stool sorting 
envelopes containing the letters of allotment and regret into 
baskets for the post. 


COMPLETION OF LISTING. 


As soon as the basis of allotment is definitely settled it 
becomes necessary to complete the application and allotment 
sheets by filling in against each application the number of 
shares allotted, the total money due thereon on application and 
allotment, and the balance still due over and above the deposit 
already paid, or alternatively the excess returnable; also the 
amounts of any further instalments due at later dates. 

If the terms of the prospectus provide for the payment of 
future instalments in advance under discount or at interest it 
may be necessary, where an applicant has over-paid on applica- 
tion and allotment, to carry his surplus over to the future 
instalments; in which case the appropriate figures will have to 
be indicated on the sheet. 

The completion of the application and allotment sheets by 
the insertion of these various figures will of course again be 
materially simplified where the applications have been sorted 
under units before listing as, in the absence of any particular 
applicant receiving or requiring special treatment, all the 
figures on each sheet will be precisely the same for each appli- 
cant on that sheet and need only be inserted once, the totals 
being obtained by multiplication. (See page 64). 

Where it is necessary to enter all the figures in detail, the 
work may be materially simplified by means of a series of 
rubber stamps for use in inserting those figures which are of 
most common occurrence. 
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Each sheet should be carefully checked as soon as it is com- 
pleted and should be signed by all concerned. When all the 
sheets have been completed the totals should be summarised 
and agreed. 

The total number of shares allotted should agree with the 
total of the issue and any difference should immediately be 
looked into as it is of great importance to avoid the issue of 
letters of allotment for a total number of shares in excess of that 
actually issued. A shortage is of less importance as, in the 
event of its being proved to be an actual shortage and not 
merely a clerical error, arrangements can usually be made for 
the oddshares to be taken up by someone connected with the issue. 

The total cash shown as having been paid on application 
should agree with the total actually banked, as shown by the 
bank lists or subsidiary cash book. The totals of the columns 
respectively recording the amounts paid on application and 
due on allotment and on future instalments—when taken 
together—less the total of the column recording amounts 
returnable to applicants who have overpaid—should equal 
the total money-value of the issue, i.e. the total number of 
shares issued calculated at the issue price. 

When all these totals have been agreed the application and 
allotment sheets should again be distributed amongst the staff 
for the purpose of preparing the letters of allotment and regret. 


AUTHORITY FOR ALLOTMENT. 


On completion of the application and allotment sheets with 
full particulars of the allotments to be made, a final summary 
should be prepared, showing the number of allotments of each 
unit or denomination and the total number of shares or amount 
of stock allotted, which should of course agree with the total 
issue. The allotments should be formally authorised by a 
resolution of the board of the company making the issue. The 
application and allotment sheets should be signed by the 
chairman or by a‘committee of directors or some other person(s) 
to whom this duty may be delegated by the board. 

If preferred, the summary of allotments can be signed and 
referred to in the minutes as authority for the general basis 
upon which the allotment has been made. This summary of 
allotments will be useful, also, as a means of estimating quanti- 
ties where bearer scrip certificates in certain denominations 
are to be printed. 
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‘LETTERS OF ALLOTMENT AND REGRET. 


It is important to bear in mind, when commencing the pre- 
paration of letters of allotment and regret, that the rules and 
regulations of the London Stock Exchange require the parties 
responsible for the issue to post all letters of allotment (and if 
possible all letters of regret) simultaneously and also to publish 
a notice that this has been done in the press on the morning 
following the date of such posting. If it is not possible to issue 
the letters of regret at the same time as the letters of allotment 
the notice in the press must contain a statement to that effect. 

The purpose of this rule is to ensure so far as possible that all 
allottees receive equal treatment and that no one has cause for 
complaint of unfair preference having been accorded to others; 
also that those applicants who receive no allotment shall not 
be kept in ignorance of their position and of the result of their 
application. 


LETTERS OF ALLOTMENT. 


The design and wording of the letters of allotment to be used 
on a public issue should receive the greatest care and attention, 
so as to ensure not only that they fulfil all legal requirements 
and conform with the terms of the prospectus and with the 
rules and regulations of the Stock Exchange, but also that 
they are so framed as to facilitate the practical handling of the 
detail work involved in the issue both before and after allot- 
ment. 

As previously mentioned, the responsibility for drawing up 
the form of letter of allotment to be used should be entrusted 
to the person in charge of the routine work, but the form 
when drafted should be approved by the solicitors for the 
issue and also by the Share and Loan Department of the Stock 
Exchange. 

Whether separate forms are adopted for use respectively in 
cases where an allottee has a further sum to pay on allotment 
and where there is an excess to return to him (see forms 12 
and 13), or whether one form is designed to meet both cases 
(form 14) is entirely a matter of choice. Some may prefer 
the former method as in that case there is less detail to be 
thought about in filling in the body of the form, while the 
cheque required in the case of a repayment can be printed at 
the foot of the form with a perforated line for easy detachment 
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by the allottee. On the other hand some may consider it 
simpler to have one composite form and so avoid the necessity 
of selecting the correct type of form for use with each individual 
allotment. In this case where repayment is necessary it must 
be made by means of an ordinary cheque enclosed with the 
letter of allotment. 

An additional precaution which must be taken, where the 
principle is adopted of having a special cheque form printed at 
the foot of the letter of allotment, is to submit a proof in 
advance to the bankers for the issue, so as to ensure that the 
cheque form meets with their requirements. A specimen print 
of each type of letter of allotment should in any event be 
supplied to the bankers for their guidance. 

It is advisable, in order to facilitate the rapid handling of the 
detail of allotment, that a resolution be passed by the board of 
the issuing company authorising the bankers to honour cheques 
on the new issue account (referred to in Chapter IX) when 
signed or countersigned by one or more of those in charge of the 
routine. This will avoid the necessity of troubling the directors 
to sign all the cheques in repayment of amounts over-paid; 
and—later—in repayment of application money on cancelled 
applications, etc. 

The precise method of preparing the letters of allotment will 
vary according to the system adopted by those in charge of the 
issue. In this chapter it is assumed that all applications are 
listed on the usual type of application and allotment sheets 
which, when completed as described above, will provide the 
necessary details for insertion in the letters of allotment. 

The blank letters of allotment should be kept in a safe or 
strong-room until required. When removed therefrom they 
should be in the constant care of some person in authority and 
should only be issued to the staff in exact quantities according 
to their known requirements, so that all may be duly accounted 
for. In some ways it is a convenience and safeguard to have 
the forms numbered consecutively by the printers, with a certain 
quantity unnumbered for use in case some of the numbered 
ones are spoilt. In other ways it may be thought more con- 
venient to fill in the individual consecutive numbers by hand, 
but it is important in such event to remember that the number 
must be entered, not only on the main part of the letter of 
allotment, but also on all perforated slips which are attached 
thereto. 
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If the listing has been done indiscriminately or alphabetically 
the best plan to adopt will probably be simply to distribute 
the sheets amongst the staff, each sheet being accompanied by 
the appropriate number of letters of allotment, i.e., one for 
each applicant on the sheet to whom an allotment is made. 
In this case, where the letters of allotment have been numbered 
consecutively by the printers the managing clerk in charge will 
have to select the appropriately numbered forms for each 
application and allotment sheet, when distributing them 
amongst the staff for preparation, so that each letter of allot- 
ment may bear the same consecutive number as the application 
to which it refers. 

This principle of giving to each allotment the same number as 
the corresponding application is of very great assistance in 
simplifying the work. It has the effect, where certain applicants 
receive no allotment, of causing gans in the sequence of allot- 
ment numbers, but that is a matter of no importance, while 
adherence to the same number throughout very materially 
facilitates subsequent tracing. 

It may happen that a particular application and allotment 
sheet contains more than one application and allotment for the 
Same person. In such a case the managing clerk in charge can, 
if thought fit, issue one letter of allotment only for such allottee 
with instructions that his allotments are to be grouped and 
entered on the same form; the form being marked with all the 
appropriate consecutive numbers, of course, instead of one only. 
An objection to this plan is that the allottee may wish to have 
his allotments separately and will therefore require them 
to be split subsequently, which means more work for the 
issuing staff. 

The information to be entered in the letters of allotment, 
from the application and allotment sheets, will usually include 
the following :-— 

1. Consecutive number. 
Number of shares allotted. 
Amount payable on application and allotment. 
Amount paid on application. 
Balance still to be paid, or 
Balance to be refunded. 
Further instalment(s) payable. 
Name and address of allottee. 


cl ede a 
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g. Amounts respectively payable, on each detachable 
bankers’ receipt, and/or 
ro. Amount repayable, on the cheque form. 

In a large issue there will almost inevitably be a considerable 
number of allotments of each of the most common units, e.g., 
50, 100, 500 or 1,000 shares, and with each of these units the 
details to be entered under items 2 to 7, 9 and 10 above will— 
in the absence of special circumstances—be exactly the same 
for every allotment of that unit. It follows that an immense 
amount of detail work will be avoided and time saved if in such 
cases the details can be inserted by the printers, leaving only 
the name and address of the allottee—and the allotment number 
if not already printed—to be filled in by the staff. 

In order to do this it is necessary, as soon as the basis of 
allotment has been settled, to prepare from the summary of 
applications (see page 47) an estimate of the number of allot- 
ments of each of the most common units. The necessary 
details, as indicated above, should then be inserted in specimen 
letters of allotment and forwarded to the printers with instruc- 
tions to print in the details as shown by the specimen on the 
appropriate number of letters of allotment for each unit. This 
should be done immediately the basis of allotment is settled, 
so that by the time the insertion of the details in the application 
and allotment sheets is completed the over-printed letters of 
allotment may be expected back from the printers ready for use. 

Where this principle is adopted but the listing has been done 
indiscriminately or alphabetically it will of course be necessary, 
when distributing the sheets and letters of allotment for com- 
pletion, to be careful to select the appropriate forms in accord- 
ance with the allotments on each particular sheet, blank forms 
being supplied for such allotmentsas have no over-printed forms. 
But if, before listing, the applications have been sorted under 
units, as suggested on page 41, the work will be very much 
simpler as each sheet of the most common units will merely need 
to be accompanied by an equivalent batch of over-printed 
forms. 

The use of an addressing machine for the insertion of the 
names and addresses of allottees is not dealt with here as this 
is explained in detail in a later chapter in a general discussion of 
the use of office machinery and appliances in public issue work. 

As soon as the letters of allotment relating to each application 
and allotment sheet have been completed they should be passed 
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forward with the sheet for checking, the sheet being signed in 
the appropriate spaces by those responsible for each part of the 
work. They should then be initialled or marked with a small 
rubber stamp as having been checked, folded and inserted 
in window envelopes. | 

Letters of allotment made out in the name of a firm should be 
accompanied by a special notice (form 16) requesting the names 
of individuals in whose names the shares may be registered as it 
is not permissible to register a firm as such (see page 118). 

When all are completed and ready for the post it is advisable, 
as an additional check, to compare the envelopes with the 
sheets and to agree the total number of envelopes with the total 
number shown by the summary of allotments. At the same 
time a final indication of the authenticity of each letter of 
allotment can—if thought fit by those in charge—be supplied 
by passing each envelope through a stamping press and so 
stamping an embossed impression of some special design 
through envelope and contents. 

The envelopes should then be sorted into town and country 
in readiness to be posted as soon as all letters of regret are 
similarly ready. 

It should be noted here that it is advisable to warn the 
postal authorities in advance, so that when the time comes 
for handling the letters of allotment and regret they may be 
ready to deal with a large addition to the ordinary evening 
mail. Special sorting mail bags can also be obtained, thereby 
further facilitating the work at the post office. 


LETTERS OF ACCEPTANCE. 


Where in lieu of a prospectus offering shares for subscription 
the issue takes the form of an “offer for sale,’ the document 
sent to each applicant, as a notification of the acceptance of his 
application, will not be a “letter of allotment” but a “letter 
of acceptance.” The distinction arises from the fact that 
with an “offer for sale” the shares have, as a general rule, 
already been allotted to the persons making the “offer” and 
therefore cannot be made the subject of a fresh allotment. 
(See form 15.) 

It should be noted, however, that in some cases the persons 
responsible for the “offer for sale’’ arrange with the company 
whose shares are being offered to postpone the actual allotment 
until after the issue of the prospectus or “particulars” and 
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the receipt of applications from the public. When this is done 
the prospectus (or “particulars ”’) will contain a statement that 
the vendors or promoters undertake to procure the direct 
allotment of shares by the company to the public applicants. 

As a matter of routine the method of preparing letters of 
acceptance is exactly the same as that described above in 
respect of letters of allotment. 


LETTERS OF REGRET. 


Whether the issue takes the form of a prospectus or an offer 
for sale it is necessary for those in charge of the routine work 
to provide for the contingency of over-subscription and of 
certain applicants receiving no allotment or acceptance in 
response to their application. This necessitates a letter 
of regret with which the amount paid on application may be 
returned. 

One form of letter of regret has already been described (see 
page 45) for use by the bankers in returning applications 
received after the closing of the lists. In the appendix 
(form 18) will be found a specimen form for use by the 
company or issuing house. This form is designed for use in 
the case of an applicant whose cheque for the application 
money has been cleared and who—on receiving no allotment— 
is entitled to repayment. 

The specimen form given provides a special cheque form 
attached at the foot of the letter of regret and detachable 
therefrom. This is not essential but is a neater and simpler 
method than having to prepare an ordinary cheque for en- 
closure. The cheque form should of course be approved by the 
bankers before being printed. 

The most satisfactory method of preparing letters of regret 
from the application and allotment sheets is to entrust the 
work to a special clerk or group of clerks to whom should 
be passed all application and allotment sheets which include 
applicants who receive no allotment, after they have been 
checked with the letters of allotment. 

The particulars required to be inserted are merely the appli- 
cation number, the name and address of the applicant and the 
name and amount on the cheque form, which should be signed 
—after having been checked—by those authorised to operate 
the new issue account. 
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After having been checked and signed, the letters of regret 
should be inserted in window envelopes, re-checked and then 
sorted for the post in similar manner to that described above 
in respect of letters of allotment. 


RENUNCIATION. 


So far no reference has been made to the “form of renuncia- 
tion”’ printed on the back of each of the various specimen letters 
of allotment reproduced in the appendix. 

The principle of renunciation of an allotment was formerly 
adopted solely in connection with offers of additional or new 
shares in a company to the holders of shares already issued, 
referred to later under the heading “letters of rights”’ (see page 
59). Its later application to an ordinary allotment on a new 
issue to the public, designed in the first instance to meet a 
special case, was welcomed by the Stock Exchange and eventua- 
ally became the general custom with all new issues. 


The effect is to enable the shares or stock issued to be passed 
from hand to hand without the usual method or form of trans- 
fer, thereby facilitating dealings on the Stock Exchange 
immediately after the allotment is made and so stimulating 
general interest in the shares. Another effect is to deprive 
the Inland Revenue for a time of the usual stamp duty on the 
transfer of the shares. 

The usual practice is for a statement to be included in the 
letter of allotment to the effect that the shares may be renounced 
within a specified period, generally a month, or possibly the 
duration of two or three Stock Exchange “accounts,” which 
should allow adequate time for preliminary dealings and also 
for the preparation of the definitive share certificates. The 
Stock Exchange regulations stipulate that the period of renun- 
ciation for fully-paid shares must not exceed six weeks and for 
partly-paid shares one month from the date of the final call. 
After the expiration of the specified period all shares not 
renounced are entered in the share register in the names of the 
original allottees, and share certificates also are made out in 
the names of such allottees; but in cases where shares have been 
renounced the original allottee must not appear in the share 
register. The register entries and share certificates must be 
made out in the names of the persons acquiring the shares by 
renunciation. This is important, as otherwise, under the 
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Companies Act, 1929, the renunciations might be held to be 
illegal. 

In the preceding paragraph reference is made—for the sake 
of brevity—to shares being renounced. Actually, of course, it 
is the allotment which is renounced and the method is for the 
original allottee to sign the form of renunciation printed on the 
back of the letter of allotment. The signature must be across 
a sixpenny stamp (or a penny stamp if the value of the shares 
renounced is under £5). The name, address and occupation of 
the ‘‘renouncee”’ (in the “registration application form’’) can- 
not be filled in by the original allottee as they will not be known 
to him; in addition to which the ‘“‘renouncee”’ may in turn wish 
to sell and pass on the renounced letter of allotment to a sub- 
sequent purchaser. 

When the date of expiry of the right of renunciation approaches, 
the person in whose name the shares are to be registered must 
fill in his name, address and title or occupation in the form of 
acceptance or “registration application form,’’ which appears 
on the back of the letter of allotment in addition to the form of 
renunciation, and this form must be signed by him. The letter 
of allotment, duly completed, must then be lodged at the 
office of the company or issuing house. If not so lodged within 
the prescribed period the renounced shares can only be con- 
veyed by the usual form of transfer (see page 87), thus involv- 
ing the purchaser in the cost of ad valorem stamp duty and 
registration fee. 

The routine work of dealing with renunciations in the office 
of the company making the issue, or of the issuing house or 
firm in charge of the work, is described in Chapters VI and VII, 
and some notes on the legal aspect of renunciation are included 
in Chapter XI. 

It may be noted here that where a return of allotments made 
on a public issue has, under the Companies Act, to be filed at 
Somerset House, it should contain only the names of the 
original allottees and not the names of any parties in whose 
favour shares may have been renounced. It follows that the 
first return of allotments will not agree with the first entries in 
the share register; but the inconsistency is apparent rather 
than real, as the law distinguishes between “allotting” shares 
and “issuing” them, the act of issuing being incomplete until 
the shares are entered under the holder’s name in the share 
register. 
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This distinction, between an allotment of shares and an 
issue of shares, is of particular importance in cases where a 
reconstruction under section 234 of the Companies Act, 1929, 
is being considered, in which it is desired to take advantage of 
section 55 of the Finance Act, 1927, as amended by section 31 
of the Finance Act, 1928, and section 41 of the Finance Act, 
1930; as, if letters of renunciation are used, it may be impossible 
to prove that the scheme as carried out has complied with the 
section. 


LETTERS OF RIGHTS; PROVISIONAL ALLOTMENT LETTERS. 


Although not exactly of the nature of a “ public” issue, within 
the meaning of the title of this book, it may be useful to include 
here some notes on the routine involved when a company 
desirous of raising additional capital offers to its members, 
or to some particular class of member such as the holders of 
ordinary shares or of preference shares, the right to subscribe 
for new shares in some specified proportion. 

In such a case the terms of the offer are usually such as to 
include a bonus, in the sense that the shares are to be issued 
at a price below that at which the existing shares are quoted on 
the Stock Exchange. It follows that the right to subscribe is 
of value to the recipient of the offer and such value is market- 
able in that any member who does not wish to take up his 
proportion of the new shares can sell his “rights” on the 
market, the buyer subsequently applying for the new shares in 
his place. 

In order to facilitate this sale of rights it is usual for the 
offer to be made to the members of the company by means of 
a special type of circular letter, which may either be accompan- 
ied by or itself take the form of a “letter of rights” (form 19) or 
a “provisional allotment letter’’ (form 20), either form having 
on the back a form of renunciation, similar to that adopted in 
the case of an ordinary letter of allotment as previously ex- 
plained, and also a form of acceptance which must be filled in 
and signed by the person in whose name the shares are to be 
registered. 

The effect of this transaction is the exact converse of an 
ordinary application and allotment, as in this case the letter of 
rights (or provisional allotment letter) conveys the offer and 
the contract is completed by the signature of the form of 
application (or acceptance), either by the original recipient or 
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by someone to whom he has renounced his rights. It is an 
essential condition of an offer in this form that its acceptance 
be signified, by the lodgment of the provisional allotment letter 
with a remittance of the amount payable, on or before a specified 
date after which the rights of the allottee or his nominee 
(renouncee) lapse. 

The routine work of preparing these “letters of rights” or 
“provisional allotment letters’’ and despatching them to 
members, probably under cover of an explanatory circular 
letter, is very similar to the work of allotment on a public issue; 
the only material difference being that it is usually done by 
the company’s own staff, the assistance of a bank or issuing 
house or of a professional firm being unnecessary, and the 
question of settling the basis of allotment does not arise. 

All that is usually necessary is for a special list to be prepared 
from the company’s register, giving the names and addresses 
of the members to whom the offer is to be made, the number of 
shares held by each, the number of shares for which each is 
entitled to subscribe and the amount payable. The names 
should be numbered consecutively and the letters of rights 
should be numbered to correspond with the list. 

In the case of a very large issue of this type, a considerable 
amount of ‘routine work may be eliminated by the use of a 
special form of allotment letter, with the form of acceptance 
and renunciation printed on a detachable perforated sheet 
instead of on the back in the usual way (see form 21); and by 
the preparation, in advance of the issue, of special share register 
sheets instead of the usual lists. These special register sheets 
should be printed in a distinctive colour, or on distinctively 
coloured paper, to facilitate identification later when they are 
combined with and inserted in the principal register. 

The form of allotment letter here suggested (form 21) is 
intended to be lodged with the bankers intact, within the 
period specified, together with the required remittance. The 
bankers, on being satisfied that all is in order and that the 
acceptance is properly completed, detach the form of accept- 
ance and forward it to the company’s office, thereby notifying 
the company of the acceptance of the shares, either by the 
original allottee or by his nominee who has acquired them by 
renunciation. The allotment letter, duly receipted, is returned 
by the bankers to the person (or bankers) by whom it was 
lodged. 
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If, instead of preparing a list of shareholders to whom the 
offer is to be made, special register sheets are prepared (one for 
each shareholder) as suggested above, such sheets will in the 
first instance merely contain the name and address of the 
shareholder and his index number for purposes of reference. 
The remainder of the required information, as to number of 
shares accepted, etc., will be inserted on the receipt of the 
acceptance form, and where shares are found to have been 
renounced the name and address of the new shareholder (i.e. the 
renouncee or acceptor) will be substituted. Splits are dealt 
with on this system by the preparation of several separate 
register sheets in place of the one first prepared. 

Apart from the special system referred to in the preceding 
paragraph the routine work of handling renunciations is exactly 
similar to that involved in the case of an ordinary public issue, 
described herein. (See page 74.) 

When preparing a return of allotments in a case of this sort, 
as the document which contains the form of renunciation 
is a ‘‘ provisional” allotment letter, the first actual allotment is 
to the person acquiring the shares by renunciation (the ‘‘re- 
nouncee”’); and it is his name, therefore, which should be 
entered in the return as well as in the register, in contra- 
distinction from the case of an ordinary allotment referred to 
on page 58. 

Where a member’s exact proportion involves a fraction of a 
share, as is frequently the case, a very common plan is for the 
company to undertake to arrange on behalf of each member 
either the sale of the fraction or the purchase of other fractions 
sufficient to make a whole share at the current market price. 
In such a case the member is required to notify the company, 
when applying for his proportion, which alternative he wishes 
to adopt. 

Another plan is for the company to reserve the right, when 
making the offer, to pay for fractions in cash, thus reducing 
the total amount of new capital to be issued but avoiding the 
complication of fractions and the necessity for their sale or 
purchase. 

Several other methods may be devised for dealing with 
fractions, but in all cases, of course, the proposed method must 
be carefully explained in the letter of rights or provisional 
allotment letter. 


CHAPTER V 


PUBLIC ISSUE ROUTINE WITHOUT THE USE OF 
APPLICATION AND ALLOTMENT SHEETS 


THE foregoing chapter contains a description of the work, up to 
the posting of letters of allotment and regret, involved in 
handling a public issue on the usual system of listing applica- 
tions on special application and allotment sheets. It is now 
proposed to describe an alternative system in which the usual 
listing of applications is omitted. 

The following notes describe the application of the modern 
visible card index system to the routine of a public issue. They 
are largely reproduced, by kind permission of the publishers, 
Messrs. Gee & Co. (Publishers), Ltd., from the author’s pam- 
phlet on “Some new ideas on public issue allotment work.” 

The system is designed to eliminate some of the detail work 
involved in handling applications received; to facilitate the 
tracing of applications withdrawn or cancelled, queries and 
“stags”; to save time in making the allotment; and also to 
simplify the routine work which follows the actual allotment, 
such as dealing with splits and renunciations, preparing and 
issuing share certificates, etc. This latter part of the work is 
dealt with in Chapter VII, the present chapter being confined to 
a description of the system as it applies to the work of the 
actual issue up to the posting of the letters of allotment and 
regret. 

It may be mentioned here that this system is not merely 
theoretical. It has been tried and proved in practice in the 
case of an issue of £400,000 of debenture stock which was 
heavily over-subscribed. It is equally applicable to a share 
issue. 

The routine as here described assumes that the terms of the 
issue provide for the lodgment of all applications with the 
bankers to the issue and that the bankers, having detached 
the cheques in payment of the application money and made 
such entries as they need for recording the amounts received, 
pass the applications on to the officers of the company or 
promoting syndicate responsible for the issue, together with 


62 


PUBLIC ISSUE WITHOUT ALLOTMENT SHEETS 63 


rough lists giving the amounts received and the names or 
numbers of the applications. 

In recommending the adoption of the visible card index 
system it is suggested that the practice of listing all applications 
on the usual type of application and allotment sheet, while 
involving a great deal of work, does not serve any really 
useful purpose, and that in place of the staff usually engaged on 
this work a staff of typists should be employed in preparing 
from the applications specially designed cards. The time 
taken in preparing the cards should not exceed that involved in 
the usual listing, while the advantages of properly designed and 
arranged cards over the usual lists are very great. 

The disadvantages of the usual system may be summarised 
as follows :— 


(1): Under the usual system of listing, as previously mentioned, the 
applications may be listed either (a) indiscriminately, (b) alpha- 
betically, (c) after sorting under the names of introducing 
brokers, etc., or (d) after sorting under units. 


(a) Itis difficult to find any advantage in listing indiscriminately. 


(6) Listing alphabetically is partially sound in theory but not 
in practice, in that it is impossible literally to keep such 
sorting continuous and complete throughout the progress 
of the issue and the alphabetical arrangement is, to a large 
extent, lost. Also, this method of listing does not lend 
itself to the provision of a ready analysis of the applications 
under units such as is essential for the settlement of the 
basis of allotment. 


(c) Listing after sorting under brokers has something to be 
said for it, but it has the same disadvantage as (b), in that 
it does not facilitate the settlement of the basis of allotment. 


(d) Listing after sorting under units is the best if listing is to 
be adopted, but here reference may be made to the amount 
of superfluous work involved in listing at ail. 


(2) In order to maintain a running total of the applications received, 
the ideal system is to sort the actual applications, immediately 
_they have been received from the bankers for the issue and 
checked with the bank lists, under units or denominations (as 
described on page 41), any special ones requiring preferential 
treatment being kept separate from the ordinary public applica- 
tions. 


For listing purposes, the best plan is to have the application 
and allotment sheets designed to take 25 applications each, and 
it follows that a particular sheet may contain 25 applications for 
(say) 100 shares, the ultimate detailed figures for each of which 
(i.e. number of shares allotted, amount payable on allotment, 
etc.) will—except in special cases—be precisely the same for 
each entry. 
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This being so, it is difficult to see what practical advantage 
is derived from the insertion 25 times of the same set of figures 
with the corresponding totals at the foot of the sheet! A 
simple calculation on the summary of allotments would produce 
the same result. (See also pages 44 and 49). 


If it be conceded that for agreeing the totals of applications, 
cash instalments, etc., the usual lists are unnecessary, the 
only remaining uses for them are the provision of information 
for the share register, which can be equally well obtained from 
the suggested card system, and the provision of a list of allottees 
which the chairman of the company or other responsible person 
may sign as evidence that the allotment is officially authorised. 

This latter advantage is largely illusory, however, as in practice 
the chairman and directors cannot possibly be expected to 
examine every name (when the applicants may be numbered in 
thousands) and as, even when the basis of allotment is settled, 
it is usually necessary for those in charge of the detail of the 
issue to spend possibly several hours in working out the actual 
detail of the allotment. In such circumstances, the chairman 
may be and often is called upon to sign sheets which he has 
hardly looked at and which may even be in blank! 

It is suggested that his signature would be just as valuable on 
a summary of allotments containing no names at all but indica- 
ting the general principle adopted insettling the basis of allotment. 


The formal board minute, recording the resolution to allot, 
might then read as follows :— 
The summary of applications received in respect of the 


company’s offer for public subscription of shares 
of each at per share having been con- 
_ sidered 
IT WAS RESOLVED 
That in response to such applications shares 
of each in the company be allotted on the following 
basis :-— 
On all applications for:— 
from shares to shares inclusive, shares each. 
more than shares ” 


To the applicants whose names 
appear on the special list (a) signed 
by the chairman, in the proportions 
indicated thereon, shares. 


Total, shares. 





NotEe.—(a) This list would merely contain those appli- 
cants who for any special reason are entitled to preferential 
or special treatment. 


(4) Withdrawals are exceedingly difficult to trace on the lists 


unless the alphabetical system is adopted and rigidly adheved to, 
which as mentioned above [1(b)] is usually impossible, or unless 
a separate alphabetical index is prepared (see page 44). 
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The revised system of handling applications is described in 
detail later. It may first be summarised, with its advantages, 
as follows :— 

(1) The applications, when received and checked with the bank 


(2) 


lists, should be sorted under units, as suggested above, but 
instead of being listed they should be passed forward in batches 
of similar units to a staff of typists who would prepare specially 
designed cards (one for each application). 

Two alternative types of card are reproduced in the appendix, 
one (form 22) showing the ruling appropriate to an issue of shares 
and the other (form 23) being applicable to an issue of stock 
where distinctive numbers are not required. This latter card 
can be of smaller size than the former if more convenient or 
desirable. The larger (share-issue) card can also be used in the 
case of an issue of two classes of share by dividing the centre 
space into two sections by means of a horizontal line. 

Form 24 shows the adaptation of the back of the card for 
the purpose of recording specimen signature, dividend instruc- 
tions, registration of documents such as probates, etc. In an 
efficiently designed visible card index the back of the card can 
readily be inspected without removing the card from its place 
in the cabinet. As regards the specimen signature, it is obviously 
out of the question that the actual card should be forwarded to 
the shareholder to sign, and it is suggested that a special signature 
form be adopted with adhesive gum on the back so that when 
signed it can be affixed to the back of the card in the appropriate 
space. 

The cards should be supplied by the printers in duplicate with 
carbon-paper interleaved, the two being joined by means of a 
perforated strip at the bottom. 

Where preferential treatment is to be accorded to a particular 
class of applicants to whom specially coloured application forms 
are issued, cards similarly coloured should also be supplied for 
use in recording such applications. It is a convenience also to 
have cards of different colours for use in recording “firm’’ appli- 
cations from underwriters and ordinary applications from under- 
writers respectively. 


After being checked, the cards should be separated, by 
detaching the perforated strip, and the top cards should be 
sorted alphabetically and inserted in the visible card index 
cabinets. The duplicate cards should be sorted under the 
introducing brokers; and each broker’s set may, with advantage, 
be sub-sorted alphabetically. 


By means of the sorting of applications under units, a running 
total and analysis may be prepared for purposes of interim 
information and for the subsequent settlement of the basis of 
allotment. 


By means of the alphabetical sorting of cards into the visible 
card-index cabinets, with names appearing on the visible edges 
of the cards, any applicant may readily be traced at any time, 
while, by inserting a coloured “‘signal’’ on each card in cases 
where more than one application is received from the same 
applicant, ‘‘stags’’ can be identified at a glance. 
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By means of the separate sorting of duplicate cards under 
brokers any query arising from or in connection with a particular 
firm of brokers can readily be traced and the subsequent prepara- 
tion of brokerage lists is very materially simplified and expedited. 


The total amount applied for can also be quickly verified by 
totalling up the figures appearing on the visible edges of the cards 
in the cabinets. 


(3) When the basis of allotment is settled, the insertion of the 
amount allotted on each card and the removal of all cards re- 
ceiving no allotment will provide a complete card register to the 
allotment, and all requisite information and machinery will 
immediately be in readiness for dealing with splits and renuncia- 
tions following the allotment. 


(4) This card register may equally, if desired, form the actual 
permanent share register itself. It is true that the Companies 
Act, 1929, does not expressly legalise a card register, but neither 
does it (except possibly by implication) make such a register 
illegal. The Act requires the register to be kept in “‘one or more 
books’’ (which raises the question ‘‘ what is a book?’’) and also 
requires all companies having more than fifty members either to 
keep their register in alphabetical order or to keep a separate 
index. This seems an unnecessary duplication of work, and it is 
suggested that, with the possible exception of very large com- 
panies, the solution of the problem is a properly designed 
visible card index register in fireproof cabinets, such as are now 
supplied in various designs by different makers. With adequate 
safeguards as to security, it is difficult to see any insuperable 
objection to such a register, and it may be noted here that share 
registers constructed on the visible index system are actually 
in use. (See also page 81.) 


The foregoing notes are intended merely to summarise the 
principal points of advantage to be derived from the suggested 
system of utilising applications received on a public issue for 
the direct preparation of card index registers, instead of 
writing up the usual cumbersome lists. 

The routine to be adopted in connection with the suggested 
system is set out in more detail in the following instructions :— 


I. RECEPTION OFFICE. 


Applications should be collected from the issuing bank at 
intervals and checked with the lists furnished by the bank, 
such lists being filed so as to form a consecutive record of the 
cash received. 

In the case of applications received on newspaper forms or on 
ordinary letter paper, the application should be pasted to a 
spare official application form and the particulars on the 
official form should be completed as far as possible from the 
information available on the actual application. 
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After the application forms have been examined—as in- 
dicated above—and scrutinised for any omissions, they should 
be listed on an adding-machine, specially marked applications 
being listed separately. 

They should then be passed forward to the sorting room. 


2. SORTING Room. 


The sorting is the most important part of the work in the 
first stages as on it depends the rapid settlement of the basis of 
allotment. 

On receipt of the application forms from the reception office, . 
they should be sorted under units or denominations (specially 
marked applications being sorted separately) and a tally or 
summary of the applications under units should be kept con- 
stantly up to date and checked frequently by reference to the 
adding-machine lists or bank lists in the reception office. 

The application forms, when sorted, should be numbered 
consecutively and should then be passed forward in batches of 
25, 50 or 100 to the typists’ room. 


3. Typists’ Room. 


On receipt of the application forms from the sorting room, 
the particulars of each applicant should be entered on the 
special duplicate cards described above. 

A separate card should be prepared for each application, the 
particulars to be typed being:—-In body of card, name, address 
and occupation of applicant and name of broker; in instalments 
due section, amount paid on application; on visible edge, 
number of application, surname, title and christian name or 
initials and amount applied for. Each card used should be of 
the same colour as the application form from which it is copied, 
except in the case of underwriters’ applications, when specially 
coloured cards should be used. 

The typewriting on the visible edge should be placed as near to 
the perforated edge as possible; and the surname should always be 
placed first, the rest of the name being in correct order for 
addressing purposes. Christian names should be put in in full 
in all cases where there is sufficient room. The amount 
applied for should be typed as near as possible to the right- 
hand side of the space provided, so as to allow for big figures 
and in order to facilitate correct alignment when the cards are 
inserted in the cabinet. 
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The perforated edge should not be torn off; this will be done 
after the cards have been checked. 


In any case where an application is marked for special 
attention, or where an applicant has not paid the correct 
amount due on application in respect of the shares applied for, 
the special marking should be indicated (by a red cross) and/or 
the amount actually paid should be entered on the card in the 
special spaces provided. A special “signal’’ should also be 
inserted (when in thé cabinet) to draw attention to such 
specially marked cards. 

The cards, when typed, should be checked and then separated 
by tearing off the detachable strip, the top cards being sorted 
alphabetically and inserted in the visible card index cabinet. 
When placing the cards in the cabinet, care should be taken 
to see that all are in strict alphabetical order. Where more 
than one application is received from the same applicant, the 
cards should be placed in adjoining pockets and the fact 
indicated by inserting in each a specially coloured signal. 


This alphabetical sorting can be done in various ways, but 
probably the simplest method is first to sort the cards under 
the letters of the alphabet by means of an ‘elastic sorter,” 
such as is obtainable from the leading City stationers. Having 
done this, each letter should be sub-sorted so as to get the 
cards arranged in strictly correct alphabetical order, as men- 
tioned above. The insertion of cards into the cabinet should 
not be left until all are ready but should be done periodically 
and frequently; spaces being left at intervals, especially 
between each letter of the alphabet, so as to allow for the 
insertion of further cards from time to time during the progress 
of the issue. 

The duplicate cards should be sorted under the names of the 
introducing brokers, each broker’s set being sub-sorted 
alphabetically. 

The application forms should then be filed numerically in 
lots of 100 or 200 and the consecutive numbers of the applica- 
tions, with particulars of the unit or units and the total number 
of shares applied for, should be marked on the covers of the 
files or on tickets attached to the lots. 


4. WITHDRAWALS. 
When a letter or telegram is received notifying an applicant’s 
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wish to withdraw his application, his card (with broker’s 
duplicate) should at once be turned up and removed. 

By means of the reference number on the card the actual 
application should also be found, removed and filed with the 
card on a special “withdrawals” file; the withdrawal being 
noted on the label attached to the applications file. At the 
same time, the entry on the sorting room summary should be 
looked up and cancelled or marked for identification. 

The particulars of applications withdrawn should be sum- 
marised on a special summary sheet, so as to arrive at the 
necessary totals (analysed under units) for deduction from the 
sorting room summary and from the adding-machine lists. 


5. BASIS OF ALLOTMENT. 


When the list of applications is closed and the basis of 
allotment has been settled, which will be done by reference to 
the sorting room summary of applications under units, a new 
summary should be prepared—showing the number of shares 
to be allotted to each class of applicant—and agreed with the 
total issue. This summary of allotments should be signed by 
the chairman of the company or some other person in authority. 


The necessary particulars of the cash due and the balance 
payable or returnable in each case should then be inserted in 
specimen letters of allotment and forwarded to the printers with 
instructions to print in the necessary figures as to the number of 
shares allotted, total cash due and balance payable or returnable 
on the appropriate number of letters of allotment for each unit, 
and also on the bankers’ receipts and slips attached thereto; 
thus reducing the particulars to be written on the letters of 
allotment to the allotment number and the name and address 
of the applicant. This, of course, only applies to the most 
common units. This principle of having detail filled in by the 
printers can also, if desired, be applied to the cheque forms 
attached to the letters of regret. (See also page 54). 


While the letters of allotment and regret are being completed 
by the printers, the visible index cards—and also the duplicate 
brokers’ cards—should be completed by the insertion (in the 
space provided) of the number of shares allotted and (in the 
index cards only) the cash due in each case, any cards receiving 
no allotment being removed (see page 94 (7)). The work of 
inserting these figures may be materially simplified by means of 
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a series of rubber stamps of appropriate size and denoting the 
figures of most common occurrence. 


6. LETTERS OF ALLOTMENT AND REGRET. 


The letters of allotment and regret should be returned from 
the printers in separate parcels, the former being sorted accord- 
ing to their units, and they should then be completed by 
inserting the number, name and address. 

As the letters of allotment are overprinted and sorted in units, 
the work of completion will probably be most conveniently 
done by reference to the original applications, which have been 
similarly sorted as explained in (2). For example, if it be 
decided to allot to all applicants for 500 shares one fifth of their 
application—i.e. 100 shares, the clerks preparing the letters 
of allotment which have been overprinted for 100 shares will 
take all the applications for 500 shares and go through them 
filling in the allotment numbers, names and addresses on the 
letters of allotment. The letters of allotment should be 
checked with the applications and also by re-summarising and 
comparison with the sorting room summary. If time permits, 
they should also be checked with the cards in the cabinet and/or 
the brokers’ cards. 

In some cases it may be found possible and preferable first to 
complete the cabinet, as explained on page 94, and then to 
prepare the letters of allotment and regret from the remaining 
and rejected cards respectively. 

After the letters of allotment and regret have been checked, 
they should be inserted in window envelopes, sorted for the 
post and re-checked by counting and agreement in total with 
the summary of allotments. (See also pages 55 and 57). 


CHAPTER VI 


ROUTINE WORK SUBSEQUENT TO ALLOTMENT, 
WHERE APPLICATION AND ALLOTMENT SHEETS 
ARE USED. 


AFTER the letters of allotment and regret have been posted the 
first essential is to prepare for dealing with splits, consolida- 
tions and renunciations, which will begin to come in—with a 
rush of messengers from stockbrokers, bankers and others— 
as soon as business commences upon the morning following the 
completion of the allotment. It is important to note, how- 
ever, that none of these matters should be dealt with unless all 
instalments due to the date of lodgment have been paid. 


SPLITS. 


The necessity for splitting arises where an allottee wishes to 
sell part of the shares allotted to him before the time comes for 
the surrender of his letter of allotment in exchange for a 
definitive share certificate, and the practice is designed for the 
purpose of facilitating delivery on the Stock Exchange, an 
undertaking to split being one of the requirements of the 
Committee (see Appendix A). The procedure is simple in 
origin and consists merely of a request from the allottee or his 
broker that his letter may be split into several of smaller 
denominations, the original being received from the allottee by 
post or brought in to the issuing office by the broker’s mes- 
senger for the purpose. The request to split is frequently 
delivered verbally, but it may be thought desirable in some 
cases to stipulate that the request be made in writing on a 
special form so as to provide a definite record of the instructions 
(see form 25). 

For example, an allotment of 500 shares may have to be 
split into five of 100 each. This necessitates the cancellation 
of the original letter of allotment (by means of a rubber stamp) 
and the preparation of five new ones in its place. The new 
letters of allotment should be filled in in similar manner to the 
original, the various figures and amounts being apportioned 
in accordance with the instructions for splitting; and either the 
same consecutive allotment number may be inserted, the 
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individual forms being distinguished by the addition of letters 
(a), (b), etc., or anew number may be given to each, as preferred. 
It is a convenience, in any case, if each one is marked in clear 
lettering with the word ‘“‘SPLIT”’ by means of a rubber stamp, 
or with the letters ‘““SP”’ as a prefix to the consecutive number. 

It is important to mark the bankers’ receipts, and to detach 
the detachable slips, on the split letters of allotment so as to 
indicate quite clearly the condition of the shares as regards 
payment of instalments. 

Particulars of the splits, with full details as to instalments 
already paid, etc., must be entered on special application and 
allotment sheets (marked “SPLIT” or “‘SP’’) and the word 
“Split”? must be inserted against the original allotment on the 
main sheet. 

In addition, there should be attached to each new letter of 
allotment, issued in respect of a split, a ‘‘caution slip”’ printed 
on paper of a distinctive colour and reading as follows :— 

If this split letter of allotment is to be registered in any 
other name than that of the original allottee it must be lodged for 
registration, with The —————— Co., Ltd., —————— London, E.C., not 


later than —————— I9_,, or the name of the original allottee will 
be entered in the Company’s register. 


The period during which allotments may be split should 
terminate (say) five days before the last day for lodging 
renunciations (see pages 57 and 74). 

When a request for a small split is received and the messenger 
can be kept waiting the new letters can be handed out in 
exchange immediately ; but when there 1s a rush of detail work to 
be attended to or a request is received for a very large split, i.e., 
one requiring the preparation of a large number of new letters 
of allotment, it may be necessary to ask the messenger to leave 
it fora day ortwo. In sucha case he will require a receipt and 
it is therefore desirable to obtain in advance a supply of 
“split tickets” (form 26) which can be issued in acknowledg- 
ment of the receipt of the cancelled letter of allotment and 
surrendered later in exchange for the new ones. These tickets 
are important also as a safeguard against the risk of split letters 
of allotment being handed to the wrong messenger when they 
have been left to be called for later. They should be in 
duplicating form. 

These split tickets are amongst the forms which should be 
submitted for the approval of the Stock Exchange Share and 
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Loan Department, as mentioned in Chapter III; the reason 
being that it may be necessary for an allottee, who sells his 
shares after depositing his letter of allotment for splitting, to 
deliver his split ticket on the market. 

Splitting involves a considerable amount of work on the part 
of those in charge of the issue and it is a very general practice 
now to state clearly in the terms of the letters of allotment 
that they will only be split once and that a fee of (say) 6d. or Is. 
will be charged for each split letter of allotment required. 

When a letter of allotment is not only split but renounced 
also, it is necessary to indicate on the backs of the new split 
letters of allotment the fact that the original has been re- 
nounced, as allottees usually object to renouncing split letters 
over sixpenny stamps when this formality has already been 
carried out on the original. 

Letters of allotment which have been cancelled in respect of 
splits should be placed on a special file in the order in which they 
are received. 


CONSOLIDATIONS. 


A “consolidation” is the exact converse of a “split” and 
occurs when a person receiving several separate letters of 
allotment, either direct or by the renunciations of other 
allottees, wishes to have them consolidated into a smaller 
number or even into a single letter of allotment. Consolida- 
tions may have the effect, in some issues, of reducing the 
number of persons ultimately registered as the holders of the 
shares or stock issued to about two-thirds of the number of 
original allottees, notwithstanding the intermediate effect of 
splits and renunciations. (See also page 30.) 


In such a case the procedure is to cancel all the original 
letters of allotment and to issue in their place the required 
number of fresh ones, which must necessarily bear new num- 
bers. The new letters of allotment should each be marked with 
the letter “‘C” as a prefix to the consecutive number, and the 
requisite particulars should be entered on a separate sheet or 
sheets, similarly marked and numbered, under the name of the 
allottee or ‘“‘renouncee”’ by whom they are lodged. At the 
same time the word “Consolidated” (and the new number) 
must be inserted against the original allotment on the main 
sheet or on the separate sheet recording renunciations (q.v.). 
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Letters of allotment which have been cancelled in respect of 
consolidations should be placed on a special file in the order in 
which they are received. 

Where a large number of letters of allotment are lodged for 
consolidation, it may be found advisable to retain them for a 
few days for examination and to issue in the meantime a 
modified form of ‘‘split ticket’’ (form 26) or ‘‘exchange ticket” 
(form 28). 

Consolidations must be effected by the last day for accepting 
renunciations (q.v.). If not carried out by that date the usual 
form of transfer will be necessary to convey that part of the 
holding which has been acquired by renunciation, thus involv- 
ing the purchaser in the cost of ad valorem stamp duty and 
registration fee. (See also page 58). 

In the appendix (form 27) will be found a form which it may 
be desirable to adopt in some cases for the purpose of obtaining 
written instructions in regard to consolidations and/or renun- 
ciations. 

The usual charge for the consolidation of any number of 
letters of allotment is 2s. 6d. for each separate holding required; 
(e.g.) in the case of a person lodging 20 letters of allotment, 
10 of which are to be transferred to A. B. and ro to C. D., 5s. 
would be payable. This charge is not universal, however, some 
companies making no charge and merely endorsing renuncia- 
tions lodged to the new holder. 


RENUNCIATIONS. 


The origin, purpose and effect of the principle of renunciation 
of allotments are referred to briefly in a previous chapter 
(page 57). It is now necessary to describe the method of 
dealing with renunciations as they come in. 

Although the full extent of the period during which the right 
of renunciation may be exercised is definitely fixed and is 
clearly stated in the letters of allotment, there is usually no 
rule laid down as to when the fact of renunciation must be 
notified at the office of the company or issuing house. The 
terms merely provide that unless the letter of allotment, with 
both the renunciation form and the form of acceptance or 
registration application form on the back duly completed, is 
lodged at the office of the company or issuing house within the 
specified period the shares will be registered in the name of the 
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original allottee, and that thereafter it will only be possible to 
transfer them in the usual way. 

It follows that although a particular block of shares may be 
sold by the original allottee immediately after allotment, and 
may in fact change hands several times over during the 
specified period of renunciation, the company may be unaware 
of the fact until the very latest date when the renounced letter 
of allotment must be lodged. The effect of this will of course be 
that before the renunciation is notified the share certificate will 
have been made out in the name of the original allottee, and it 
will therefore have to be cancelled and a fresh one prepared. 
Similarly, unless the preparation of the permanent share 
register is postponed until after the termination of the period of 
renunciation, the entry of the original allottee’s name in the 
register will have to be cancelled and a new account opened in 
the name of the person by whom the registration application 
form has been completed. (See also pages 58 and 95). 

In many cases of renunciation, however, when the person 
acquiring the shares by renunciation wishes to hold them as an 
investment, it is customary for his brokers to obtain his signa- 
ture at once to the registration application form and to lodge 
it at the company’s office. This may very materially simplify 
the work of those in charge by avoiding the preparation of 
share certificate and share register account in the name of the 
original allottee merely to have to cancel them again. (See 
also page 60). 

When a renounced letter of allotment is received it is advis- 
able to accept it, if on examination the renunciation and 
registration application forms are found to be 1n order and the 
requisite instalments have been paid, and to issue an acknow- 
ledgement of it in the form of an “exchange ticket” (form 28), 
which the new allottee or “‘renouncee”’ can hold and surrender 
in due course in exchange for his share certificate. This ticket, 
which should be submitted for approval to the Share and Loan 
Department of the Stock Exchange, is normally intended to be 
used in cases of fully paid stock or shares. If further instal- 
ments are payable between the date of termination of the right 
of renunciation and the date when definitive certificates are to 
be ready, it will usually be preferable to issue in exchange for 
the original letter of allotment some form of interim or pro- 
visional scrip certificate as described later (pages 84 and 85). 

As an additional precaution it may be thought desirable to 
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issue to the original allottee a notification of the lodgment of the 
renounced letter(s) of allotment (see form 29). These forms 
should be supplied in duplicating books. 

The exchange ticket having been issued, the renunciation 
must be recorded by entering the renouncee’s name and 
address, number of shares and particulars as to the payment of 
instalments on a special application and allotment sheet of 
similar pattern to those used on the issue, but with no consecu- 
tive numbers as the allotment will of course retain the same 
number which should be entered on the new sheet. At the 
same time the original entry (or the entry on the SPLITS or 
CONSOLIDATIONS sheet, if the original letter of allotment 
has been split or consolidated) must be turned up, marked 
“RENOUNCED” and referenced across to the sheet number 
of the sheet where the renouncee is entered. (See page 60 
for system of recording direct on to special register sheets). 


PAYMENT OF BROKERAGE. 


Having organised the handling of splits, consolidations and 
renunciations and seen that all is running smoothly, the most 
important matter to attend to is the payment of brokerage, in 
accordance with the terms of the prospectus, on all allotments 
in respect of applications bearing the stamp or printed initials 
of a broker or other approved agent. 

Brokers like to receive their brokerage as early as possible 
after the issue is completed, and they like to have particulars of 
the allotments in respect of which their brokerage is paid. 

To facilitate this it is useful to have a supply of special 
analysis forms (form 30) upon which the allotments subject to 
brokerage may be listed. A separate form should be started 
for each broker (or other agent) whose name and address should 
be entered at the top, the initial letter of the name being 
inserted in the square space provided at the top right-hand 
corner. By means of these initial letters the forms can be kept 
sorted alphabetically and any particular name found with a 
minimum of time and trouble. 

The method of analysis is for a managing clerk to go through 
the application and allotment sheets and to call out the name 
of the brokers or other agents inserted against each allot- 
ment to a staff of two or three clerks who divide amongst them 
the analysis forms sorted alphabetically. The appropriate 
analysis form is then turned up, or a new one started if 
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necessary, by one or other of the clerks, who enters thereon 
at the managing clerk’s dictation, the allotment number, 
name of allottee and number of shares allotted. 

In this way a series of lists is built up of all allotments, in 
respect of which brokerage is payable to brokers and other 
agents, sorted under their respective names. When all the 
application and allotment sheets have been dealt with the 
number of shares allotted on each list or analysis form is added, 
the total is calculated at the agreed brokerage and the amount 
payable is entered at the foot of the form. 

The forms are then arranged in alphabetical order, numbered 
consecutively and summarised on special summary sheets of 
somewhat similar design (form 31) showing sheet number, name 
of agent, total number of shares, amount of brokerage payable 
and cheque number. The total of the summary sheet gives 
the total amount of brokerage payable. 

Another method of ascertaining the brokerage payable is to 
re-sort the actual applications into batches under the names of 
the introducing brokers or other agents and then to use each 
batch as the source of information from which to prepare the 
lists. The objections to this method are that it involves 
breaking up the numerical sequence of the applications and 
that it involves the previous recording on each application of 
the number of shares actually allotted. 

A further alternative way of preparing these lists is to have 
the analysis forms supplied by the printers on thin duplicating 
paper in sets of three or four, each sheet being of a different 
colour, fastened together at the top by a perforated strip and 
interleaved with carbon paper. 

The sets of forms, when headed with the names and addresses 
of the different agents, are then distributed amongst a staff of 
typists and as each name is called by the managing clerk who 
goes through the sheets the appropriate set is found and in- 
serted in the typewriter, the particulars are typed on and the 
set is removed from the typewriter and replaced until required 
again, the carbon paper always remaining interleaved. This 
can be done quite quickly and neatly with moderate care and 
it has the advantage of providing three or four typed copies of 
each list at one operation, so that when all are finished there is 
not only a copy of each agent’s list to accompany his cheque 
without the necessity of re-copying, but also additional com- 
plete sets for the use of those responsible for the issue. 
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The payment of the brokerage may be made by ordinary 
cheque accompanied by a covering circular letter, but the most 
satisfactory method is to have special forms prepared with 
detachable cheques at foot (form 32) which can be despatched 
in window envelopes accompanied by copies of the lists described 
above. 


WITHDRAWALS. 


The next step after the completion of the allotment and the 
payment of brokerage is to refund the deposits received in 
respect of applications which have been withdrawn before the 
posting of the letters of allotment. 

The method of dealing with the withdrawn applications has 
already been described (page 46) and all that is necessary to 
complete the matter is to prepare, from the file of cancelled 
applications, cheques in repayment of the amounts paid on 
application and to despatch them. This is best done by 
means of special forms with detachable cheques at foot (form 33), 
a summary of the money paid out being provided by inserting 
the amounts against the corresponding entries in the summary 
of withdrawals previously mentioned. 

It is, of course, important to ascertain that the applicants’ 
cheques have been duly cleared by the bankers before the 
repayment cheques are despatched. 

It may happen in some cases that the applicant, when 
notifying his wish to withdraw his application, also gives 
notice that he has stopped payment of his cheque for the 
application money. In such event, of course, nothing further 
need be done beyond returning to the applicant the stopped and 
cancelled cheque which will be received back from the bankers. 


PAYMENT OF INSTALMENTS. 


The payment of instalments due in accordance with the 
terms of the prospectus must be watched and any outstanding 
ones dealt with by means of special reminders. This matter, 
and also the payment of interest on instalments paid in ad- 
vance, is referred to in detail in Chapter IX. 


SHARE REGISTER. 


As soon as the period during which allottees have the right 
to renounce their allotments has terminated, the permanent 
share register should come into operation. It is important, 
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therefore, that the preparation of such register should be com- 
menced as soon as possible after the allotment has been made. 

The necessity of cancelling entries made in the register, in 
cases where allotments are renounced, but the renunciation is 
not notified to the company’s registration office until towards 
the end of the specified period, has already been referred to. It 
is a minor difficulty which cannot easily be avoided; and may 
well be preferred to delaying the preparation of the whole of 
the register, which tends to cause confusion at the commence- 
ment of the period when the register is required to be in per- 
manent working order. (See also pages 57 and 94). 

The information to be entered in the share register will in the 
first instance be obtained from the application and allotment 
sheets and will include the name, address and occupation of 
the allottee, the date of the allotment (which if thought 
fit can on a new issue be printed in), the number of shares 
allotted, the amounts due, payable and paid on such shares and 
the distinctive numbers of the shares. 

Where the issue consists of stock (or of shares which are 
immediately to be converted into stock) the question of 
distinctive numbers does not arise, of course, nor does it 
necessarily do so in the case of an issue in England of shares 
in a foreign company and the establishment of an English 
register in respect of such shares. In all cases of an issue of 
shares by a company registered under the English Companies 
Acts, however, it is necessary to give to each share a distinctive 
number; and such numbers must be recorded in the share 
register and also in all documents relating to the shares, subject 
to the qualification that they need not be entered in the original 
letter of allotment. Distinctive numbers are sometimes entered 
in letters of allotment, and this practice is suggested in the 
Stock Exchange regulations, but it is not essential and as their 
insertion very materially increases the work involved it is 
generally preferable to omit them. 

The next question to be considered is the time and place of 
the first insertion of the distinctive numbers. If it is for any 
reason decided to include them in the original letters of allot- 
ment it will of course be essential to insert them in the applica- 
tion and allotment sheets and verify their correctness before the 
preparation of the letters of allotment is commenced. If, 
however, it is decided to omit them from the letters of allot- 
ment, as suggested above, it is questionable whether there is 
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any necessity to enter them in the application and allotment 
sheets at all. 

In the opinion of the author to do so is a waste of time and 
labour, as the place where the distinctive numbers are really 
needed, and needed quickly, is the share register; and the time 
of the registration staff can be far more profitably employed in 
getting the share register prepared with all possible speed, 
postponing the insertion of the distinctive numbers therein 
until after the whole of the register is in other respects 
complete. 

Having completed the preparation and checking of the 
register, by opening the requisite accounts in the names of the 
allottees and inserting therein particulars of their respective 
allotments, and having checked the whole by preparing a list and 
agreeing the total number of shares registered with the total 
allotted on the issue, the register can be turned over to a clerk 
of known ability and accuracy for the insertion of the distinctive 
numbers. This is best done by one man, starting at the first 
account in the register and working right through to the last, 
when the final distinctive number in the last account should 
agree with the total number of shares allotted. 

An additional advantage of this method is found where, as 
frequently happens, several separate allotments have been made 
to the same person. When the register is prepared these allot- 
ments will all be collected into the one account in the allottee’s 
name and, in consequence, when the distinctive numbers are 
inserted they will be consecutive throughout the whole number 
of shares allotted to him. This fact will in turn save time and 
labour in the preparation of the relative share certificate if, as is 
suggested later, the certificates are prepared from the register. 

Other particulars which may have to be entered in the 
register, such as requests for payment of dividends to a bank, 
come rather within the scope of registration and transfer office 
work and are referred to later under that heading. 

As regards the type of register to be used, it is probable that 
most large companies now keep their registers in loose-leaf 
form, with a separate sheet for each account. Given proper 
safeguards, this is the most satisfactory so long as the register is 
to be kept in actual book form. Various specimen rulings for 
loose-leaf share registers will be found in the appendix (forms 
34 to 36). These rulings are equally applicable, or can be 
adapted with but little modification, for use in bound book form 
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if so desired. In the case of a large company, with its members 
numbered in thousands, the register will of course consist of 
several separate volumes, each having perhaps from 250 to 500 
sheets. 

The Companies Act, 1929, (section 95) requires the share 
register of a company to be kept “in one or more books,”’ while 
section 96 requires every company having more than 50 
members either to keep its register ‘‘in such a form as to con- 
stitute in itself an index”’ or else to “‘keep an index of the 
names of the members of the company.’ This index ‘‘may be 
in the form of card index.”’ 

The best method of indexing a loose-leaf register is to arrange 
the sheets in strict alphabetical order, to sub-divide the 
alphabet into sections and to separate the sections by means of 
special sheets of somewhat stronger paper than the rest, each 
bearing a projecting tab of leather or strong linen marked with 
the initials of the section. In the case of a very large company, 
however, it may be preferable to keep the registers in alphabeti- 
cal sections only; to give each shareholder a number (pre- 
fixed with the initial letter of his name); and to keep a separate 
card index, in strict alphabetical order, in which is recorded 
merely the name, address and consecutive number of each 
shareholder. 

An alternative system, which is especially appropriate to the 
type of share register sheet designed for machine posting (see 
form 36), is to have the sheets made of stiff paper and keep 
them in upright cabinets in similar manner to cards in the old- 
fashioned type of card index. With adequate safeguards 
against loss of sheets or cards, and a careful record of the 
transfer of sheets from current cabinets to those containing 
closed accounts and vice versa, this system should prove qpite 
satisfactory and is adopted in the case of at least one large 
industrial company. 

Where an issue is made of more than one class of share a 
separate register will be required for each class, with different 
coloured bindings to facilitate distinction. In the case of a 
very large company, however, where many shareholders hold 
shares of two or more classes, it may be found preferable to 
combine all classes of share in the same register. In such a 
case the special form of register included in the appendix 
(form 37) will be found useful. This form provides for three 
different classes of share and the headings of each section are 
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printed in different coloured inks, to coincide with the similar 
colour scheme adopted in the printing of share certificates and 
all other forms relative to the respective classes of share. 

A register of debenture-holders should be substantially of the 
same form as a share register. 


SHARE CERTIFICATES. 


Next in importance to writing up the share register is the 
preparation of the share certificates. The Companies Act, 
1929, (section 67) requires that certificates must be issued 
within two months after allotment unless the conditions of issue 
otherwise provide; so that, unless it can be arranged to have the 
certificates ready for issue when the right of renunciation 
expires, or very shortly thereafter, it is important that a 
clear statement be included—in all documents relative to the 
issue—as to when certificates will be available. In such cases, 
where any appreciable period of time is to elapse, between the 
allotment of shares (and/or the termination of the right of 
renunciation) and the issue of certificates, arrangements must 
be made—by the issue of interim or provisional scrip certifi- 
cates or otherwise—for facilitating dealings in and the delivery 
of shares in the meantime (see pages 84 and 85). 

The certificates may be prepared from the application and 
allotment sheets or from the share register. In the first case 
the sheets can be distributed amongst the staff, each of whom 
can either write out certificates for all allottees appearing upon 
the sheets given to him, or else can work on a definite unit— 
such as 100 shares—and only prepare certificates for allottees 
of that number, the sheets being then passed to another clerk 
working on a different unit. The former plan is probably the 
simpler, from the point of view of both preparation and subse- 
quent checking, but the latter will save time if the precaution is 
taken of having certificates for the most common units over- 
printed with the number of shares in figures and words. In 
such event the over-printed certificates should be bound up in 
separate books according to their units, i.e. so many books of 
certificates for 100 shares each, so many of 200 each and so on. 
It must be remembered that the preparation of the certificates 
from the application and allotment sheets necessitates the 
insertion in the sheets of the distinctive numbers of the shares, 
the disadvantages of which have already been referred to. 
Also, cases where an applicant has received more than one 
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allotment will probably involve the preparation of a similar 
number of certificates. 

If the certificates are prepared from the register, however, 
any allottee receiving more than one allotment can be given one 
certificate only for the whole of his allotment, instead of a 
separate one for each, unless he specifically asks for more than 
one; in which case a small fee can be charged, if so authorised 
by the articles of association, for each additional certificate. 
The entry of the distinctive numbers will also be materially 
simplified under this method, if they have been inserted in the 
register in the first instance as previously suggested (page 80). 

When all the certificates have been prepared and checked, a 
useful final check can be obtained by means of a summary on 
specially designed sheets, showing merely the number of each 
certificate and the number of shares thereon (form 38). The 
total number of shares obtained from this summary should of 
course equal the total number of shares issued. 

Specimen forms of share and stock certificate will be found 
in the appendix (forms 39 to 41). The form of certificate 
proposed to be used, and a sample of the paper upon which they 
are to be printed, must be submitted for approval to the Stock 
Exchange Share and Loan Department. 

Share certificates must be issued under the common seal of 
the company and the affixing of the seal must be authorised by 
the board and attested by the signatures of one or more 
directors and of the secretary or registrar, or as may be specified 
by the articles of association. In the case of a large public 
issue, where the number of allottees may run into several 
thousand, it is a very usual practice for the board of directors, 
if authorised by the articles of association so to do, to appoint 
a small committee from amongst themselves and to entrust to 
such committee the responsibility for attending to all such 
matters of detail as may arise on the issue. 

However the signing and sealing of certificates is to be done, 
it is important to make arrangements for those who are en- 
trusted with this duty to attend at the office of the company or 
issuing house at regular intervals as the work of preparing the 
certificates progresses, so that the certificates may be signed 
and sealed as soon as possible after they have been prepared 
and checked and that no risk may be run of certificates not 
being ready at the date fixed for their issue. 

A short time before the date upon which all certificates are 
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to be ready for issue a notice should be sent to all allottees 
(form 42) asking them to lodge their letters of allotment or 
exchange tickets to be exchanged for certificates, on or after a 
specified date. The issue of this notice will result in a queue of 
messengers during the first few days after the specified date, as 
wellas the receipt of large numbers of letters of allotment by post. 

Wherever possible the certificates should be issued im- 
mediately in exchange for the letters of allotment or other 
temporary documents; but where a letter of allotment is 
lodged which is—for the first time—found to have been 
renounced, or where there is any element of doubt or any query 
to be looked into, it is advisable and may be essential to issue 
some form of exchange ticket, such as is described above 
(page 75), instructing the person by whom the letter of allot- 
ment or other document has been deposited to call again at a 
specified time, usually two or three days later. When a 
number of letters of allotment or other equivalent documents 
are received together from a firm of brokers, separate exchange 
tickets should be made out for each shareholder, and all should 
be returned to the brokers. 

Where the letters of allotment, etc. are received by post the 
relative certificates can be forwarded by post, in which case 
they should be accompanied by a special duplicating ‘‘certi- 
ficate advice”’ form (form 43), and it is also necessary to 
detach from the certificate book the receipt form as well as the 
certificate. Where certificates are collected personally the 
messenger should be asked to sign the receipt in the book and 
the certificate only need be detached. 

All letters of allotment, interim or scrip certificates, exchange 
tickets, etc. should of course be cancelled when share certifi- 
cates are issued against them. 


INTERIM CERTIFICATES. 


As previously mentioned (pages 75 and 82), where the issue 
of definitive certificates is postponed for any length of time after 
the termination of the right of renunciation, interim certificates 
must be issued, with receipt forms upon them which can be 
signed by the company’s bank upon production of the certificate 
and payment of the instalments as they become due, (see 
form 44). In such cases it may be found necessary or conveni- 
ent to have printed, on the back of the form of interim certifi- 
cate, a ‘“‘record of transfers’ form, such as is suggested later 
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(page 87) for use when transfers have to be certified against 
original letters of allotment, (see form 47); and also to use, in 
conjunction therewith, the special forms of balance ticket and 
transfer receipt described on pages 89 and go respectively 
(forms 50 and 52). 


PROVISIONAL SCRIP CERTIFICATES. 

An alternative system, which is frequently adopted with 
debentures and debenture stock, is to issue scrip certificates to 
bearer, in definite denominations, which are exchangeable 
when fully paid for registered debentures or debenture stock 
certificates. Such scrip certificates are provided with receipt 
forms for the various instalments, in the usual manner, and 
they may also include a form of coupon for the first payment of 
interest on a specified date, (see form 45). The stamp duty 
on scrip to bearer is 2d. 


RETURN OF ALLOTMENTS. 


Section 42 of the Companies Act, 1929, requires that whenever 
a company makes an allotment of shares it must within one 
month file with the Registrar of Companies at Somerset House 
a return of the allotments, stating inter alia the number and 
nominal amount of the shares allotted and the names, addresses 
and descriptions (or occupations) of the allottees. 

This return must contain only the names of the original 
allottees and not the names of any parties in whose favour 
shares may have been renounced. (See also pages 58, 61 
and 98.) 

The list of names and shareholdings may be typed on plain 
or specially ruled paper attached to the official form, but the 
totals must be carried to the form, which must be signed by an 
officer of the company. 


LisT OF SHAREHOLDERS. 


Under the provisions of the Companies Act, 1929, (section 98), 
any member or other person may require a copy of the share 
register (i.e. a list of members with particulars of their share- 
holdings) on payment of sixpence, or such less sum as the 
company may prescribe, for every hundred words or fractional 
part thereof required to be copied; and the company is bound 
to supply such copy within ten days. 

There must also be available at the statutory meeting of the 
company (section 13) a complete list showing the names, 
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descriptions (or occupations) and addresses of the members of 
the company and the number of shares held by them respectively. 
This list must be produced at the commencement of the meeting 
and must remain open and accessible to any member of the 
company during the continuance of the meeting. 

It is a convenience if, as soon as possible after the share re- 
gisters have been prepared and checked, a list can be typed 
therefrom on specially ruled typewriting paper. The advantage 
of having the list typed is that by means of carbon paper 
several copies can be taken and utilised for meeting both of the 
above-mentioned requirements. 


REGISTRATION AND TRANSFER OFFICE. 


The routine of a public issue, which is the real subject matter 
of this book, may strictly be regarded as terminating with the 
expiry of the specified period for renouncing allotments, the 
preparation of the share registers, the issue of share certificates 
and the filing of the return of allotments. 

By some it would no doubt be said to terminate immediately 
the letters of allotment are posted; but, even where the com- 
pletion of the allotment does in fact terminate the duties of 
those in charge of the actual issue, the work does not stop 
there and it is the duty of someone else to provide means of 
dealing with splits and renunciations and all the other matters of 
detail referred to in the foregoing pages. 

Similarly it is someone's duty to provide for the next stage in 
the history of the new shares which have been issued; or, in 
other words, to organise the machinery of the permanent 
transfer office so that it may commence to function as soon as 
the right of renunciation has ceased and shares have to be 
passed by deed of transfer in the usual way. 

Although it is not the purpose of this book to describe in 
detail the work of the company’s registration and transfer 
office, it may be regarded as making the book more complete if 
some notes thereon be included, especially in view of the 
alternative suggestions contained herein regarding the adoption 
of share registers constructed on the visible card index 
principle. 

The following pages, therefore, contain a brief outline of the 
principal matters which have to be provided for, as they 
would be dealt with in the office of a company where the usual 
type of register is adhered to. The application of the visible 
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card index system to the same matters is described in Chapter 
VII. 


SHARE REGISTERS AND CERTIFICATES. 


These have already been dealt with in some detail (pages 78 
to 84) and need not be referred to again here. It should be 
noted, however, that the Committee of the Stock Exchange 
require companies to undertake to issue certificates within one 
month after the lodgment of transfers, in place of the two 
months period provided by the Companies Act. 


TRANSFERS, 


A specimen form of transfer deed (known as the “common 
form” and adopted by most companies) is given in the Appendix 
(form 46). | 

In the foregoing pages it is suggested that share (or stock) 
certificates should, if possible, be ready for issue in exchange 
for letters of allotment (or exchange tickets) as soon as the 
specified period for renunciation has terminated. It may 
happen, however, that this is not convenient, especially in 
cases where the right of renunciation expires before the shares 
are fully paid, and that some time must elapse between the 
expiry of the right of renunciation and the issue ofcertificates. 

In such cases it will usually be found necessary either to 
issue interim or provisional scrip certificates, as previously 
mentioned (pages 75, 82, 84 and 85), or to accept transfers for 
certification and/or registration against the production of letters 
of allotment. In order to provide for this eventuality, in 
cases where scrip certificates to bearer are not permissible, it 
is desirable to have a supply of special “‘record of transfer” 
forms (form 47) which can be attached to the backs of the 
cancelled letters of allotment, or interim certificates, thus 
enabling them to be dealt with in similar manner to share 
certificates as herein described. 

Apart from special points of the type referred to in the pre- 
ceding paragraphs, the routine in connection with the transfer 
of shares will be as follows :— 


CERTIFICATION. 


When a shareholder sells part of his shares only, the transfer 
—when completed by the transferor—will be lodged at the 
company’s transfer office (together with a certificate covering 
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the shares to be transferred) in order that it may be “‘certified” 
and become “good delivery” on the Stock Exchange. 

The Committee of the London Stock Exchange in August, 
1930, decided that certified transfers should come more under 
Stock Exchange control, and arranged that the Share and Loan 
Department should, by gradual stages, undertake the certifica- 
tion of transfers of both quoted and unquoted stock and fully- 
paid shares. Arrangements were also made to accept as “good 
delivery’ transfers certified at such Associated Stock Exchanges 
as adopt proper safeguards. At the same time certification of 
transfers at the company’s office is not excluded or made “bad 
delivery.”’ The procedure is as follows :— 

The share certificate and transfer should be carefully 
examined for any irregularities, the transferor’s signature 
being verified where possible, as mentioned later (page 91). 
The certificate should then be cancelled and the particulars of 
the shares to be transferred entered on the back of the certificate 
showing the date certified, number of shares, distinctive num- 
bers, and name of transferee (if shown on the transfer). 

The transfer should then be marked with a special certification 
stamp (as shown below) and returned to the brokers’ messenger. 


The Co., Ltd. 
Certificate for Shares has been lodged at the Com- 
pany’s Transfer Office. 

(Date) 
Registrar. 
E.C. 


The next step is to issue at once to the transferor a “‘trans- 
feror’s notice,’ which should be available in duplicating book 
form (form 48), in order to give to the transferor an opportunity 
of advising the company if there is any irregularity in the 
transfer lodged for certification. 

It is not essential that the transfer should be stamped at this 
stage; stamp duty only concerns the company when the 
transfer is lodged for registration. 

It is a convenience to provide a strongly-made alphabetical 
file, of the “concertina” type with a strap round it, in which to 
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keep all certificates cancelled in respect of certified transfers 
until the whole of the shares represented by such certificates 
have been actually transferred. This file should of course 
be kept in a safe or strong-room when not in use. 

It may happen that a number of transfers will be lodged for 
certification simultaneously off the same certificate, the total 
number of shares to be certified making up the full number of 
shares on the certificate. If so, when all the transfers have 
been certified the matter will be complete for the time being. 

In the majority of cases, however, the number of shares 
certified will be less than the number of shares on the certifi- 
cate and when this is so it will be necessary to issue to the 
transferor’s brokers (in addition to the certified transfer) a 
“balance ticket’’ for the number of shares remaining on the 
certificate. 

For this purpose duplicating balance ticket books should be 
provided (form 49). These tickets are negotiable on the Stock 
Exchange and may either be re-lodged at the company’s 
transfer office together with fresh transfers for certification 
and/or registration, or retained by the transferor to be sur- 
rendered in due course in exchange for a fresh share certificate 
(‘‘balance certificate’’) which should only be prepared at his 
request. In cases where transfers of partly-paid shares are 
certified against allotment letters or interim certificates, a 
special form of balance ticket—with receipts for further instal- 
ments—may be used with advantage (form 50). 

Particulars of all balance tickets issued and/or surrendered 
should be inserted in the “ Record of Transfers’’ form on the 
back of the original share certificate, and it is of course essential 
that no transfers should be certified or balance certificates 
issued in respect of shares on outstanding balance tickets 
without the surrender and cancellation of the balance tickets. 

Full particulars of further transfers certified and/or balance 
certificates issued should also be entered in the record of 
transfers on the back of the original certificate. 

Until a cancelled share certificate is finally disposed of—by 
the whole of the shares on it being transferred and the transfers 
registered—it should be kept in the alphabetical expanding 
file for purposes of quick reference. 

As mentioned above, a balance certificate for shares remaining 
unsold should not be made out unless specially requested by the 
transferor, as his remaining shares may be sold by the time the 
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certificate is ready and it will therefore have been wasted. 
Where a transferor sells only part of his shares and wishes to 
retain the balance he can always obtain a certificate on request, 
in exchange for his balance ticket, and he should then be 
charged a balance certificate fee, if so authorised by the 
articles of association, of (say) 1s. for each certificate issued to 
him. 


REGISTRATION. 


When a transfer has been completed by the transferee it will 
be dated and stamped by his brokers and then lodged at the 
company’s transfer office for registration together with the 
customary fee of 2s. 6d. per transfer deed. 

If the transfer has not already been certified it should be 
accompanied by a certificate for the shares to be transferred. 
which should at once be cancelled. 

The transfer should then be stamped with a special rubber 
stamp (as shown below) and at once given its consecutive 
number. 


No. of Transfer 

Date certified . 
Transfer Receipt No. 
Notice to Transferor 
Passed os 

No. of Old Cert. 

No. of New Cert. 
Transferor’s Fo. 
Transferee’s Fo. 


The receipt of a transfer for registration—with the requisite 
fee—should be acknowledged by handing to the broker’s 
messenger a “transfer receipt,’ which should be available 
in duplicating book form (form 51). Several transfers may be 
acknowledged on one receipt form, but it is usually preferable 
to issue a separate receipt for each transferee. Full particulars 
should be inserted of consecutive number, name of transferee, 
number of shares, distinctive numbers and amount of fee paid. 
In cases where partly-paid shares are transferred off allotment 
letters or interim certificates, a special form of transfer receipt— 
with receipts for further instalments—may be used with 
advantage (form 52). 
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Full particulars as to the shares transferred should be inserted 
on the record of transfers form on the back of the cancelled 
share certificate, which will either be lodged with the transfer 
for registration—as above mentioned—or will already be in the 
company’s possession through having been previously lodged 
for certification. | 

The next step is to issue at once to the transferor, if not 
already done in regard to certification, a “transferor’s notice”’ 
from the special duplicating book (form 48) in order to give to 
the transferor an opportunity of advising the company if there 
is any irregularity in the transfer lodged for registration. 

Before accepting a transfer for registration and issuing a 
transfer receipt it should be examined for any irregularities, 
particular regard being had to the correctness of the stamp 
duty embossed on the transfer; and (unless previously done on 
certification) the transferor’s signature should be verified 
wherever possible by reference either to an index of specimen 
signatures or to the original application form on which his 
shares were allotted or the previous transfer on which his signa- 
ture appeared as transferee. 

It may be that—if dealings in the company’s shares on the 
Stock Exchange are very active—there will not be sufficient 
time to make this examination of signatures before issuing 
transfer receipts, but in this case it should be done immediately 
after the issue of the transferor’s notice. 

Should a transfer be lodged with the name of a firm (e.g., 
W. A. Thompson & Co.) appearing as transferee it must be 
refused, as shares can only be registered in the names of 
individuals or limited companies. 

Where a transfer is lodged for registration on a nominal con- 
sideration only, and bearing the appropriate 10s. stamp, the 
reason for the nominal consideration should be enquired into 
and the transfer should be refused unless accompanied by the 
usual form of declaration, which may be printed either on the 
back of the transfer or on a separate form and signed by both 
transferor and transferee or their respective brokers, setting out 
the reasons for the nominal consideration. 

After a transfer has been examined and approved the neces- 
sary share certificate should be prepared and entries made in 
the share register, reference numbers and folios being inserted 
on the transfer deed in the appropriate spaces in the rubber 
transfer stamp. By the use of this stamp, the transfers being 
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filed consecutively in batches of 100 or 200, the requisite 
information as to old and new certificates and the postings to 
the transferor’s and transferee’s accounts in the share register 
can be recorded direct on to the actual transfer, thereby avoid- 
ing the necessity for entering details of all transfers in a special 
book or ‘“‘transfer register’ as was formerly the rule. 

Strictly speaking, the entries in the share register should not 
be made until after the transfer has been passed by the board of 
directors, but in practice it will generally be found advisable to 
assume that the board will pass the transfer and make the 
entries in advance, inserting the date of passing subsequently. 


REGISTRATION OF DOCUMENTS. 


When probates, letters of administration, powers of attorney 
or other similar documents are lodged for registration they 
should be carefully examined and short particulars entered in 
the documents register (form 53), and also in the space provided 
at the head of the shareholder’s account in the share register, 
the document being then stamped with a special rubber stamp 
(see below) and the registration fee of 2s. 6d. collected. 


The Co., Ltd. 
RREPISCEREC a a2 bas Arend SS Sie eich Mie og eh eas «. IO tees 


Share Register Fo. ...... 
Documents Register Fo. ...... 


Registrar. 


On the death of a shareholder it is not essential for his shares 
to be actually transferred into the names of his executors or 
administrators. If the executors or administrators wish to 
transfer the shares they can do so in the ordinary way by means 
of a transfer on a nominal consideration after they have 
registered probate or letters of administration, in which case 
they will sign the transfer both as transferors and transferees, 
but unless they so wish it-is quite sufficient to note the names of 
the executors or administrators on the shareholder’s account 
and to mark the share certificates to the effect that probate 
or letters of administration have been registered, inserting the 
names of the executors or administrators on the certificate. 
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When a request is received from a shareholder that dividends 
on his shares be paid to a banker or other party, for the credit 
of his or any other account (see forms 54 and 55), the parti- 
culars should be inserted in the appropriate space at the head 
of his account in the share register and the instructions acknow- 
ledged by means of a special duplicating acknowledgment form 
(form 56). These instructions at the head of the share register 
sheets should be carefully watched when dividend warrants are 
being prepared. 


CHANGE OF ADDRESS. 


Notices of change of address received from shareholders 
should at once be entered on their accounts in the share register 
and acknowledged by means of a special triplicating form 
(form 57), which should be sent to both old and new addresses as 
a precaution against fraud. 


POSTING OF SHARE CERTIFICATES. 


Whenever share certificates are issued by post (or delivery) 
they should be accompanied by a special duplicating “certifi- 
cate advice”’ form, as mentioned above (form 43). 


DUPLICATING AND TRIPLICATING BOOKS. 


Many of the duplicating and triplicating books referred to in 
the foregoing notes are designed to reduce the ordinary cor- 
respondence of the transfer office to a minimum and they 
should therefore always be made use of whenever possible. 

All such books should be provided with an index at the end, 
which should be kept written up so as to facilitate reference in 
case of queries arising. 


LETTERS OF INDEMNITY. 


Where a letter of allotment or share certificate is lost and a 
duplicate is asked for it is essential to obtain a letter of indemnity 
(form 58), signed by the shareholder and/or his bankers or 
brokers, before issuing the duplicate. 


CHAPTER VII 


ROUTINE WORK SUBSEQUENT TO ALLOTMENT, 
WHERE APPLICATION AND ALLOTMENT SHEETS 
ARE NOT USED 


THE previous chapter describes in detail the various matters of 
routine which have to be dealt with after the letters of allot- 
ment and regret have been posted, and explains the method of 
dealing with them where the issue has been carried through on 
the usual system of listing all applications on analytical sheets. 
This chapter shows how such routine matters are dealt with 
where an issue is carried through on the alternative system 
described in Chapter V. It is largely reproduced from the 
pamphlet referred to therein (page 62) and continues the 
consecutive section-numbering of such pamphlet. 


7. VISIBLE CARD INDEX REGISTER. 


While the letters of allotment and regret are being completed, 
any cards receiving no allotment should be removed from the 
cabinet, as mentioned in (5) (see page 69), which will then form a 
card register in which all splits, renunciations and/or transfers 
can be recorded as soon as dealings in the shares commence. 

A special signal should be inserted on all cards bearing the 
name of an introducing broker (or other approved agent) and 
the number of shares allotted on applications subject to 
brokerage and on those not subject to brokerage should be 
totalled separately by means of the figures on the visible 
edges of the cards, the joint totals being agreed with the 
total issue. 

Different coloured signals should be inserted to indicate the 
following :—(e.g.) green, money payable on allotment; violet, 
final instalment payable; yellow, certificate ready to be issued; 
etc. 

As each payment is received or certificate issued, the appro- 
priate signal should be removed. By this means the exact 
position of each allottee can be seen at a glance. 

As soon as the first rush of splits, consolidations and renuncia- 
tions is over, the distinctive numbers of the shares should be 
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inserted throughout the card register prior to the preparation 
of share certificates. 

Should it be decided to keep the permanent share register in 
card form, a formal resolution should be passed by the directors, 
after the period for renunciation has expired and all renuncia- 
tions have been dealt with, converting the card register cabinet 
into the permanent share register. 

It is important to see that all renunciations have been duly 
recorded in the card register before its conversion into the 
permanent share register in view of the necessity of avoiding 
any possibility of the renunciations being held to be illegal, 
a contingency which might arise if any of the original allottees 
were to be entered in the permanent register. This precaution 
having been taken, the formal board minute might read as 
follows :— 


The secretary (or registrar) having reported that the period 
allowed for the exercise of the right of renunciation of allotments 
under the recent issue by the company of —-—-—— shares of 
each had expired on the —————— inst. and that all renounced 
letters of allotment received prior to that date had been duly recorded 
in the card index register of allotments made on the issue, 

IT WAS RESOLVED 


THAT the card index register now presented to the board be 
adopted as the permanent share register. 


Should it be thought undesirable to retain the permanent 
register in the card form, the information contained in the cards 
can be utilised for writing up the usual form of register and the 
cards filed away. The cabinet can then be used for another 
issue or another purpose. 


8. SPLITS, CONSOLIDATIONS AND RENUNCIATIONS. 


When an allotment is split, consolidated or renounced, the 
particulars should at once be recorded on the card in the register, 
as follows :— 


Splits should be recorded by substituting particulars of the new 
letters of allotment (bearing the same number as the original but 
sub-divided, a, b, c, etc.) in place of the original. In the case of a 
large split, the best method is to prepare new cards altogether, 
one for each split, so as to facilitate the entry of the cash instalments 
on each. 

Consolidations should be recorded by noting on the applicant’s 
card the number(s) of the new letter(s) of allotment issued to him 
in place of those surrendered. Where the surrendered letters of 
allotment include some in the names of other allottees (and acquired 
by the applicant by their renunciation) the cards of such other allot- 
tees must be treated as described below in respect of renunciations. 
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Renunciations should be recorded in similar manner to transfers, 
a new card being prepared for the “‘renouncee”’ and inserted in the 
appropriate place in the card register. Cross references should, of 
course, be entered on both cards. Where an allotment is completely 
renounced, the old card should be removed to a special section of the 
register kept for ‘“‘closed’’ cards. Where an allotment is partially 
renounced, or the allottee acquires more shares by some other 
allottee’s renunciation in his favour, it will be necessary to alter 
the figure on the visible edge of the card to the new holding. 
Renounced letters of allotment, when lodged, should be 
retained, special acknowledgment or “exchange” tickets 
(form 28) being issued in their place, so that the necessary 
alterations may be made in the card register and also in any 


lists of shareholders which may be in course of preparation. 


9. BROKERAGE. 


As soon as possible after the allotment has been made and 
the letters of allotment and regret have been posted, the 
batches of brokers’ cards should be gone through, and any cards 
receiving no allotment should be removed, if not already 
done; (see (5) page 69). The batches should then be distri- 
buted to the typists for the preparation of the brokerage lists on 
special forms (form 30). 

The special listing forms (ruled and headed as shown in the 
specimen) should be of foolscap size and supplied in sets of four 
sheets of different colour fixed together by a perforated strip 
at the top and interleaved with carbon-paper. They should be 
used as follows :— 

A separate set should be started for each broker, whose name 
and address should be typed at the head of the form, and the 
initial letter of the broker's name should be inserted large in the 
space provided at the top right-hand corner. 

The required particulars are:—Number of application, name 
of applicant and amount allotted. 

When all the lists are completed and totalled, cheques should 
be prepared for issue to the brokers. The lists should then be 
arranged in strict alphabetical order and summarised on special 
summary forms of similar arrangement and colour to the lists, 
but printed in red (form 31). 

The summary should be agreed in total with the summary of 
allotments subject to brokerage, referred to in (7). The sets of 
lists should then be separated, one copy being sent to the broker 
with his cheque, and the others arranged and filed separately or 
distributed to those responsible for the issue. The summary 
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forms should not be separated until the cheque numbers have 
been inserted. 


Io. REPAYMENT OF CASH ON WITHDRAWALS. 


The cheques in repayment of the cash received on cancelled 
applications should also be prepared as soon as possible from 
the withdrawals file and summary. (See also page 78.) 


II. SHARE CERTIFICATES. 


By means of the sorting room summary (see (2) page 67) an 
estimate should be prepared of the number of holdings of each 
unit and instructions should be furnished to the printers to 
supply the share certificates with the number of shares printed 
in (on certificate, counterfoil and receipt), i.e. so many books 
of 100, so many of 500, etc., and so many in blank for use in the 
case of odd numbers. Different coloured bindings should be 
used for books of different value. 

The card register slides or drawers should then be distributed, 
each clerk taking a slide and completing the certificates for all 
shareholders having the same holding in that slide, which 
would then be passed on to the next clerk, who would work on 
a different unit. The certificates should be checked on the 
same system. 

It is important that on the preparation of each certificate the 
certificate number should be inserted on the card in order to 
facilitate the tracing of any particular certificate—when called 
for—by means of the allottee’s or “‘renouncee’s”’ name. 

When all the certificates are prepared and checked, they 
should be summarised on special summary sheets and the total 
agreed with the total issue. 

See under (7) for method of recording position of certificates 
by means of coloured signals. 


I2. CALLS. 


The payment of calls should be kept trace of and the payer’s 
name ascertained by means of the allotment numbers (which 
should, of course, be the same as the application numbers) and 
by reference to the files of applications. They should be 
entered from the bank lists—as and when received—on to the 
register cards, which will then always give a complete record 
of the position of each shareholder’s account. (See also 
Chapter IX.) 
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The bank slips (detached from the letters of allotment), 
when checked with the bank lists, should be filed away, the lists 
being filed separately in date order so as to form a subsidiary 
cash book, as previously mentioned (see page 39). 

See also under (7) for method of indicating unpaid calls by 
means of coloured signals, 


13. RETURN OF ALLOTMENTS. 


Where a return of allotments made on a public issue has, 
under the Companies Act, to be filed at Somerset House, it 
should contain only the names of the original allottees and not 
the names of any parties in whose favour shares may have been 
renounced. The permanent share register, on the other 
hand, which should be prepared (or converted, see (7)) as soon 
as the period for renunciation has expired and all renunciations 
have been dealt with, should contain the names of those 
original allottees who have not renounced the whole of their 
shares and also the names of parties who have accepted shares 
by renunciation. (See also references to difference between 
return of allotments and share register on page 58). 


14. TRANSFERS. 


When a shareholder transfers part of his holding, it will be 
necessary to alter the figure on the visible edge of the card to 
the new holding, but, where a shareholder transfers the whole of 
his shares, the card should be removed altogether and filed 
separately, in strict alphabetical order, pending the recording 
of the transfer on the annual return for filing at Somerset 
House. | 

Until transfers have been audited for submission to the board, 
cards on which transfers have been entered should be indicated 
by the insertion of a special signal, which should be removed 
by the auditors when they check the postings of the transfers. 


15. DIVIDEND INSTRUCTIONS, ETC. 


Where the card-index register is retained as the permanent 
share register, any instructions received from shareholders 
regarding the payment of dividends to bankers, etc., parti- 
culars of any documents registered, etc., may be noted on the 
backs of the appropriate cards. 


CHAPTER VIII 


THE USE OF OFFICE MACHINERY AND APPLIANCES 
IN PUBLIC ISSUE ROUTINE 


THis chapter does not pretend to contain an exhaustive 
study of the use of office machinery and appliances in carrying 
out the detail involved in public issue and allotment work, but 
it attempts to indicate briefly the principal matters in respect 
of which the work may be expedited and/or rendered more 
efficient by the utilisation of mechanical aid. 


ADDING MACHINES. 


The use of an adding machine for the purpose of keeping a 
running summary and total of shares applied for during the 
progress of the issue has already been mentioned (page 40). In 
addition, an adding machine can usefully be employed for 
preparing a summary of shares entered in the share registers or 
on share certificates in order to check the entries in total with 
the number of shares issued. Where the machine is capable 
of adding sums of money, also, it can be used for summarising 
the amounts received in respect of application and allotment 
money, calls, etc. 


ADDRESSING MACHINES. 


The use of addressing machines is now general in the registra- 
tion and transfer offices of large companies, the saving of time 
and labour thereby effected in connection with the preparation 
of dividend lists and warrants, envelopes, annual lists of 
members, etc., being very great. 

Similarly an addressing machine can be the means of mater- 
ially increasing the efficiency of the routine work on a public 
issue, where it can be used for inserting the names and addresses 
of allottees on letters of allotment and regret, share register 
sheets and share certificates, and in the preparation of returns 
of allotments and of the requisite list of members for the statu- 
tory meeting in the case of anewcompany. At the same time, 
it should be noted that in very large issues, where there is a 
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likelihood of a considerable proportion of the original allotments 
being eliminated by consolidations, the preparation of address- 
ing machine stencils for all applications may involve a waste 
of time and material. It is a matter requiring careful judgment 
in advance. : 

Where the use of an addressing machine is decided upon, its 
use requires a little organisation, as follows :— 


(1) The stencils or plates for use with the addressing machine 


(2) 


(5) 


(6) 


(7) 


should be prepared from the original applications, after they 
have been received and dealt with as described above (Chapters 
IV and V), the information required being the application 
number, name and address, the latter being set out as they would 
normally be written on an envelope. 


When prepared, the stencils or plates should be checked, with 
the applications, and sorted under units (i.e. according to the 
number of shares applied for) and each unit should then be sub- 
sorted alphabetically. After being sorted and sub-sorted they 
should be arranged in trays, with a ticket (or label) attached 
stating the unit, the number of applications represented in the 
tray and the consecutive numbers of such applications. 


The stencils or plates relating to specially marked applications 
(see pages 40, 41 and 67) should be kept separately, but should 
still be sorted under units as above-mentioned, those in each 
unit being arranged in alphabetical order. 


When an application is withdrawn or cancelled the appropriate 
stencil or plate must of course be turned up and removed. 


On the basis of allotment being settled, the stencils or plates 
should be re-grouped into units, in accordance with the allot- 
ments decided upon; e.g. it may be decided to allot 100 shares 
to each applicant for any number from 500 to 1,000, which 
necessitates all the stencils in the 500 to 1,000 groups being re- 
grouped under the heading 100. The object of this, of course, is 
to enable the names and addresses to be inserted in the letters 
of allotment by means of the addressing machine. 


After the issue is complete all stencils or plates in respect of 
applications on which no allotment has been made should be 
removed and cancelled. 


In all cases of partial renunciations (or transfers) the stencils or 
plates should be transferred to the appropriate new trays, so 
as to be kept always sorted under units. 


Where an allottee or shareholder renounces or transfers the 
whole of his holding the stencils or plates must be removed from 
the trays. Those relating to total renunciations should be 
cancelled but those relating to shares transferred should be 
filed separately in batches, according to the date of registration 
of the transfers (with appropriate guide cards) so as to facilitate 
the entry in the next annual return—for filing at Somerset House 
—of all shares transferred by persons who have ceased to be 
shareholders. 


THE USE OF OFFICE MACHINERY AND APPLIANCES ror 
BoOOK-KEEPING MACHINES. 


Accounting or book-keeping machines, such as are used for 
ledger posting, may be found useful in the transfer office of a 
large company for the purpose of preparing the share register 
sheets. In such case the register sheets must be specially 
designed (see form 36). If desired a list can be prepared by 
means of the machine, simultaneously with the entries in the 
register sheets, of all shares transferred, for use in connection 
with the preparation of the annual return. 


CALCULATING MACHINES. 


Where a calculating machine is available it may be used with 
advantage in connection with the insertion in the application 
and allotment sheets or cards of the amounts payable on allot- 
ment and on further instalments. 


CARD INDEX CABINETS. 


Apart from the question of providing an index to applicants 
by means of perforated application forms, as suggested on page 
45, the ordinary type of card index is of little value in public 
issue work, but the modern visible-edge type can be of very 
material assistance. A system devised for this purpose is 
explained in detail in Chapters V and VII. The one-line type 
of visible index can also be used for providing a simple index to 
applicants, as mentioned on page 44. 


POSTAL FRANKERS, ETC. 


Various types of machine are obtainable for sealing and 
stamping or franking envelopes, and in the case of a large 
issue a machine of this sort will very materially assist in the 
despatch of letters of allotment and regret, cheques in payment 
of brokerage, notices, share certificates, etc. 

Another, and in some ways simpler and more satisfactory, 
method of dealing with the question of postage is to design in 
advance the various types of envelope required (window 
envelopes being used wherever possible) and to have such 
envelopes supplied by the printers with the official 1d. stamp 
embossed. 


PRINTING MACHINES. 


It is only in very large offices that printing machines are likely 
to be found, but where there is one available in the office of those 
in charge of a public issue it will no doubt be a convenience in 
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the preparation of some of the stationery and forms which must 
otherwise be obtained from the printers in the usual way. 


TYPEWRITERS. 


The use of typewriters in public issue work has already been 
referred to in previous chapters, and particularly in Chapter V 
in connection with the handling of an issue on the visible card 
index system. 

Apart from ordinary correspondence, the use of typewriters 
is of great assistance in the preparation of lists of allottees, 
brokerage lists, etc. They can also be used with advantage in 
the writing up of loose-leaf share registers, the sheets being 
prepared and checked before they are sorted alphabetically and 
inserted in the binding-cases or covers. 

A special type of machine, the use of which is now becoming 
more and more common in company registration work, is the 
‘“‘pin-hole”’ typewriter, so called because instead of the usual 
type-bar and ribbon the machine is designed to make the 
impression of letters and figures in the form of small pin-point 
perforations which penetrate through the paper and also 
simultaneously insert ink into the impression. This principle 
is of great value in the preparation of share certificates and 
other documents of title in which it is important to reduce to a 
minimum the chance of forgery and alteration. 


SORTING AND TABULATING MACHINES. 


In view of the amount of sorting required in the course of 
handling a public issue, the use of electrically-driven sorting 
and tabulating machines would at first glance seem to be 
indicated in the case of a very large issue. This possibility has 
been carefully considered, however, and although, regarded as a 
matter of mechanics, the work could be done by such means it is 
not regarded as an economical or practical proposition. 

The normal requirements in the way of sorting the applica- 
tions received are (1) under units, {2) alphabetically and (3) 
under brokers. Each of these is provided for under the alterna- 
tive systems described in this book, and, having regard to this 
fact and also to the heavy cost of either purchasing or hiring the 
necessary machines, and the probable difficulty of obtaining 
an adequate number of skilled operators to punch the requisite 
cards from the applications, there does not seem to be any 
real advantage to be derived from their use in public issue work. 


CHAPTER IX 


ACCOUNTING RECORDS IN CONNECTION WITH A 
PUBLIC ISSUE 


So far this book has dealt primarily with the routine work 
involved in preparing for and carrying through the actual 
allotment of shares or stock and with the subsequent recording 
of splits and renunciations, preparation of registers and 
certificates, etc. It is now proposed to consider the accounting 
records incidental to the routine of the issue. 

These accounting records are required mainly for the purpose 
of keeping a careful check on the receipt of money due from 
allottees in respect of the shares or stock allotted to them. It 
is not the purpose of this book to discuss the establishment of 
any particular system of accounts nor to deal with the entries 
necessary to record the manner in which the capital raised by a 
public issue is expended. Its object is to describe the routine 
of and immediately subsequent to the issue itself and the scope 
of the present chapter is restricted accordingly. 


APPLICATION MONEY. 


As indicated in an earlier chapter (see page 39) the first 
accounting records will usually take the form of the lists pre- 
pared by the bankers for the issue, showing the amounts received 
from applicants when lodging their applications for shares or 
stock in response to the prospectus or offer for sale. 

These bank lists may either be utilised as the source from 
which to write up a separate cash book; or, as previously 
suggested, they may be filed consecutively and themselves 
constitute a subsidiary cash book, the totals only being carried 
to the main cash book. 

The sums received in respect of application money should be 
placed by the bankers to the credit of a “‘new issue” account in 
the name of the company making the issue; or, if preferred, 
they may be credited first to a special ‘‘application and allot- 
ment’’ account, the total of which may be transferred period- 
ically to the new issue account. 
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The corresponding credit entries in respect of amounts 
received on application will in detail take the form of the 
individual entries on the application and allotment sheets 
(or cards) and the total of the application money column on 
the sheets (where the usual listing is adopted) should agree with 
the total debited in the cash book. The credit entry in total 
for private ledger purposes should be made either to “‘applica- 
tion and allotment” account or direct to ‘‘new issue’’ account, 
as may be preferred, the total of such account, in either case, 
being transferred eventually to the credit of the appropriate 
share capital or debenture stock account. 


ALLOTMENT MONEY. 


The recording of amounts received from allottees in respect 
of the balance due on allotment is very similar, in that the 
bankers will furnish lists of all amounts received, the individual 
items being identified by means of the allotment numbers. 
These lists can be utilised in exactly similar manner to those 
recording amounts received on application, the details being 
entered against the appropriate numbers on the application 
and allotment sheets, or credited to the appropriate cards, and 
the totals being posted to the credit of “application and allot- 
ment’”’ account in the private ledger. 

In addition, however, the letters of allotment will be provided 
at the foot with forms of receipt and perforated detachable 
slips, in respect of the amount due on allotment and also in 
respect of each subsequent instalment, (see forms 12 to 15, 20, 
44 and 45). As each payment is made the receipt is signed 
and the perforated slip is detached by the bankers, the receipted 
form being returned to the payer and the detached slip being 
retained as a record by means of which the bank lists are pre- 
pared. ‘These detachable slips will be forwarded—with the 
bank lists—to the office of the company or issuing house 
making the issue, and they should be compared with the lists 
and then filed away. 


FURTHER INSTALMENTS. 


A procedure similar to the above will be adopted in the case 
of further instalments due at later dates, the only differences 
being that (where listing is adopted) the credit entries will—in 
the absence of special circumstances—be made in the share 
register instead of on the application and allotment sheets, 
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and that it may be found convenient to instruct the bankers to 
open a separate account for each instalment, and for similar 
separate accounts to be opened in the private ledger. The 
advantage of this is that it keeps each instalment quite distinct 
from the application and allotment money and from other 
instalments and so facilitates the identification of any amounts 
in arrears and the agreement of such amounts with the details 
on the sheets or cards. It also throws into prominence any 
cases where an allottee pays in full on allotment or pays some 
particular instalment in advance. (See also page 97 (12).) 

The special circumstances referred to in the preceding 
paragraph will include cases where the issuing house, in their 
capacity as “temporary registrars’’, do not prepare the per- 
manent registers but keep the application and allotment sheets 
in such a form as to constitute a temporary register. In these 
circumstances all instalments will be entered on the sheets in 
appropriate columns and, in addition, columns will be provided 
for the insertion of discounts on instalments paid in advance, 
and also for the first payment of interest or dividend (gross, 
tax deducted and net). 

The payment of amounts due on allotment and in respect of 
subsequent instalments, as shown by the bank lists, should be 
carefully watched, and periodically checked with the bank pass 
book and with the detachable slips above-mentioned. Any 
allottees in arrears with their payments may be dealt with by 
means of special appropriately-worded circular letters (forms 
59 to 61). 


INTEREST ON PAYMENTS IN ADVANCE. 


Where the prospectus or offer for sale provides for the pay- 
ment of interest on instalments paid in advance any such 
payments must of course be noted specially on the application 
and allotment sheets or cards; and a special list should be 
prepared (form 62) showing the amounts paid in advance and 
the interest thereon. 

From this list the cheques or warrants in payment of the 
interest can be drawn (form 63), the number of the cheque or 
warrant being entered on the list. If this list be carefully filed 
it can serve as a further subsidiary cash book, the total only 
of the amounts paid out being entered in the main cash book 
in which are recorded all items relating to the routine of the 
issue. : 
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INSTALMENTS PAID UNDER DISCOUNT. 


It is sometimes provided in a prospectus that instalments 
may be paid in advance under discount, in lieu of interest 
being paid thereon as a separate transaction at a later date. In 
such a case the best plan to adopt, in order to simplify matters 
and avoid confusion, is for the letter of allotment to contain a 
table setting out the amounts to be deducted in specified 
circumstances (see form I4). 

When amounts are received less discount in this way it will 
of course be necessary to make appropriate entries in the 
accounting records for the purpose of crediting the account 
of the instalment paid in advance and debiting an “expenses 
of new issue” account with the amount of the discount. 
This can be done by inserting the discount on the bank lists and 
then carrying the totals to the cash book for posting to the 
private ledger; or—if preferred—the postings of the totals 
can be made direct from the bank lists. 


SUBSIDIARY CASH Books. 


The principle of filing lists of receipts or payments and using 
such files as subsidiary cash books, as described above, can be 
applied also to the payment of brokerage and to amounts 
repaid to applicants who have withdrawn their applications. 
So long as the files are carefully kept this principle should 
prove quite satisfactory and will save a considerable amount 
of time and labour by obviating the necessity of entering all 
such items in detail in the main cash books. 


ISSUE OF SHARES AT A PREMIUM OR DISCOUNT. 


Where shares or stock are issued at a premium, or at a dis- 
count, the total amount of the premium or discount must be 
transferred from the appropriate capital or allotment account 
to a premium or discount account, as the case may be, so that 
the capital account may be credited with the nominal value of 
the shares or stock issued. 


CHAPTER X 


ROUTINE WORK IN CONNECTION WITH ISSUES 
“PLACED” OR “INTRODUCED” 


The routine work described in the foregoing chapters is 
applicable in cases where :— 
(a) A company offers to the public for subscription, either direct or 


through a bank or issuing house, a given quantity of its own 
shares or debentures, or 


(0) <A third party, such as an issuing house, offers shares or deben- 
tures of a company to the public for sale, such shares or deben- 
tures having been allotted by the company to the third party, 
or the company having agreed tc allot them to the third party 
or their nominees. 

In Chapter II, which refers briefly to the alternative types 
of public issue and summarises the legal and Stock Exchange 
formalities applicable to each, mention is also made of cases 
where an issue is “‘placed” or “‘introduced.’”’ Such cases 
hardly come within the normal definition of a public issue, in 
that the shares or debentures issued find their way into the 
hands of the public through the ordinary machinery of dealings 
on the market. In certain circumstances, however, the trans- 
action may involve a considerable amount of routine work, 
some notes on which are contained in the following pages. 

The circumstances in which any considerable amount of 
routine or detail work is likely to be involved will most fre- 
quently arise where the introduction is arranged by means of a 
“syndicate” formed or organised by a group of financial firms 
who “place” the shares or stock, which it has been agreed to 
purchase, with their respective clients on special terms. 

The “syndicate” in such a case will very probably consist of a 
large group of participants acting through tbe agency of one 
or more individuals or of a small limited company, registered 
under the Companies Acts and owned by the principal firm or 
firms interested in the transaction, such company being housed 
by a firm of accountants or solicitors. This company (or the 
individual agents as the case may be) will act as managers of 
the syndicate and for convenience they are herein referred to 
as “the managers.” 
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It is advisable, when organising the machinery of a syndicate 
introduction such as is here visualised, to ensure that the 
transaction is not an offer for sale within the meaning of 
section 38 of the Companies Act, 1929, and also that 1t comes 
within the scope of one or more of the three cases cited on page 
21 and numbered (1), (2) and (4), as otherwise it will be necessary 
to comply with the requirements of the Companies Act appli- 
cable to issues within category (c). (See page 20). 

The first step will usually be the issue by the managers to 
the syndicate, i.e. to a specified group of participants—a list of 
whose names and addresses will be furnished to the managers 
by the financial firms interested, of a circular letter offering a 
participation in the proposed purchase of shares and setting 
out the terms on which such offer is made. Two alternative 
specimen forms of circular letter are given in the Appendix 
(forms 64 and 71); the wording will of course vary according to 
circumstances and the terms of the offer. 

A list should be prepared by the managers, of all the parti- 
cipants in the syndicate to whom the circular letter containing 
the offer is sent, in which should be entered in appropriate 
columns the following information:—consecutive number 
(which should be entered on the individual forms of acceptance 
sent out with the circular letters), name, address, and amount 
of participation offered. Additional columns should also be 
provided for the insertion later of the amounts accepted, pro- 
portion taken firm, proportion left for re-sale, and for records 
of sales made and of sums received and paid. The information 
regarding sales made may in some cases be recorded more con- 
veniently by means of a separate list specially designed for the 
purpose. When preparing the first list of participants it is 
advisable to arrange them in groups under the names of the 
brokers through whom they were introduced, as this will 
facilitate reference and also the calculation of any brokerage 
payable. This grouping should of course be done before the 
consecutive numbers are inserted. 

As indicated by the specimen forms of circular letter given 
herein, the procedure is for the shares or stock, which it has 
been agreed to purchase, to be purchased by the whole group of 
participants in the syndicate in proportion to their respective 
participations, all details of the transaction being attended to 
by the managers on their behalf and as their agents. 

The participants will usually have been notified beforehand 
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by their respective brokers, or other financial advisers inter- 
ested in the transaction, so that the managers will expect to 
receive signed acceptances for the full amounts offered in each 
case. Each participant is also usually given the right to 
retain a specified and limited proportion ‘of his participation as 
a permanent investment, the stipulation being that he under- 
takes not to sell any of the shares so retained for a specified 
period, unless previously released by notice from the managers, 
and that the remainder of his participation is to be left with the 
managers for re-sale on the market on his behalf at specified 
prices and within a specified period. 

Until all the signed acceptances have been received and the 
list can be completed the managers will of course not know the 
full number of shares left with them for re-sale, nor whether 
the whole amount required to carry through the transaction is 
subscribed. So soon as this is knuwn, however, the first part 
of the transaction can be completed and arrangements must be 
made to take up and pay for the shares and at the same time to 
deliver to each participant his proportion in exchange for his 
remittance at the agreed price. 

To do this satisfactorily usually necessitates a stipulation that 
country participants shall instruct their London bankers or 
other agents to pay for and accept delivery of their shares so as 
to avoid delay in clearing remittances. Both sides of the 
transaction should be carried through on the same day during 
the usual banking hours. 

Similarly, when shares are re-sold on behalf of participants, 
arrangements must be made for participants to deliver their 
proportion of the shares sold at the office of the managers, on the 
account-day for which the shares are sold, in exchange for 
cheques at the agreed price which will usually be the original 
price paid; the shares being in turn delivered by the managers 
to the market in exchange for a remittance for the full proceeds 
of sale. Profits on the re-sale of shares in this way will.be 
retained by the managers until the whole of the shares left 
with them for re-sale have been disposed of, and will then be 
distributed (less the expenses incurred and any fee or com- 
mission which the managers may be entitled to charge for their 
services) amongst the participants in proportion to their 
respective participations. 

Following each of the specimen circular letters in the 
Appendix will be found specimens of other forms suitable to 
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the subsequent routine of carrying through a transaction on 
the lines mentioned above (forms 65 to 70 and 72 to 79). 
These forms, together with the foregoing brief description, 
will probably give sufficient indication. of the routine work 
involved. 


CANADIAN AND AMERICAN SYSTEM. 


It is of interest to note that the method of “placing” an 
issue described in this chapter is somewhat similar to the 
method of floating a public issue most frequently adopted in 
Canada and the United States. Or, more correctly, the system 
in those countries may be regarded as a combination of 
‘‘placing,”’ as described above, with an “offer for sale,’’ as 
described in Chapter II, the usual method being for a firm of 
brokers, or in some instances a group of brokers, to underwrite 
or agree to take the whole issue and then sell it to their clients 
and the public over a period of time. Where the issue is 
taken by a group of brokers one of their number is appointed 
syndicate manager to make the financial arrangements and 
apportion the issue to the respective members of the group. 

The broker, or syndicate manager, makes a firm under- 
taking to purchase the issue and the allotment of the whole 
issue is made by the issuing company to the broker subject to 
his order for the issuing of the certificates, thus obviating the 
necessity of detailed allotment to the subscribing public. The 
whole issue is paid for by the broker direct, or through his 
bankers who may help him in financing the purchase; and the 
company, through the medium of their appointed transfer 
agent, give to the broker—or to his bankers—a letter stating 
that the number of shares purchased are held to his or their 
order and that the relative certificates will be issued on his or 
their instructions. 

As the broker is the responsible party in the transaction, 
and the shares are sold by him over a period in the ordinary 
course of business, formal applications for the shares issued or 
offered for sale are usually unnecessary. The bulk of the 
routine work involved in such an issue—in the sense con- 
templated by this book—falls upon the transfer agent of the 
company whose shares are being issued. 

The transfer agent keeps the statutory records, which consist 
of the share register and transfer sheets compiled daily and 
filed in loose-leaf form as the transfer register. When an issue 
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is allotted to a broker, and the transfer agent is advised by the 
company’s officials, a memorandum of the broker’s account is 
opened and, when instructions are received from him for the 
issue of stock, pre-numbered certificates—already signed by 
the company’s officers—are issued, countersigned by the 
transfer agent and recorded on the transfer sheets, and from 
there the stock issued is posted to the individual accounts in the 
share ledger. 

The share certificates unissued are kept under control and all 
safeguards are used to prevent any unauthorised issue. If 
there is a registrar in addition to the transfer agent the new 
issue is forwarded to him with the transfer sheet and authorisa- 
tion of the issue, to be checked and countersigned, the duty of 
the registrar being to prevent any over-issue. The broker's 
instructions to issue are receipted by him on delivery of the 
certificates and filed as official records. The statutory records 
of the company are thus kept practically as they would be by 
the company’s secretary and every precaution is taken by a 
carefully planned system of checking to see that certificates are 
issued only on the proper authorisation and are properly 
recorded. 


CHAPTER XI 
SOME LEGAL ASPECT S OF PUBLIC ISSUE ROUTINE 


THE purpose of this book is not to discuss in detail the law 
relating to public issues, but the routine work involved prior 
to, during and immediately after allotment. There are certain 
points of law, however, which may be regarded as arising out 
of the routine and with which it is advisable to be acquainted 
when undertaking the detail work of an issue. With a view 
to making the book as complete as possible some notes on these 
various points are given in this concluding chapter. 


PROSPECTUS. 


Chapter II contains a summary of the provisions of the 
Companies Act, 1929, regarding the public offer of shares or 
debentures of a company for subscription or sale, and there is 
therefore no necessity for their recapitulation here. 


UNDERWRITING. 


The procedure in connection with the underwriting of the 
whole or a part of an issue is described in Chapter III. An 
underwriting agreement may either be made the subject of a 
definite contract or it may take “‘the form of a letter from the 
underwriter addressed to the promoter of the company under- 
taking, in consideration of a commission to be paid in any event, 
to take up a certain number of shares—or a proportion of them 
—if not subscribed for by the public. Whether such letter 
amounts to a concluded contract, or whether it is merely an 
offer the acceptance of which must be communicated to the 
underwriter, depends upon its terms [Consort Deep Level Gold 
Mines (1897), 1 Ch. 575.]’’.—Secretary’s Manual, pp. 98-99. 


‘““An underwriting letter, as also a sub-underwriting letter, 
given for valuable consideration and expressed to be irrevoc- 
able, which authorises some one to apply in the underwriter’s 
name for shares, is an authority coupled with an interest and 
is not revocable [Carmichael’s Case (1896), 2 Ch. 643; Olympic 
Reinsurance Co. (1920), I Ch. 582; (1920), 2 Ch. 341]. 


II2 
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“If the letter runs that the underwriter will ‘if and when 
called upon subscribe or find subscribers,’ and in default there 
is authority to sign the underwriter’s name to an application, 
it may be a condition precedent to liability that he shall have 
been ‘called upon’ [Ormerod’s Case (1894), 2 Ch. 474; Bultfontein 
Sun Co., 75 L.T. 669; contrast Shaw v. Bentley (1893), W.N. 83; 
68 L.T. 812]. So where the agreement is that the underwriter 
shall subscribe or find subscribers, and in default there is 
authority to sign his name to an application, it is a condition 
precedent to liability that notice shall have been given to the 
underwriter of the number of shares for which the letter has been 
accepted, in order that he may have an opportunity of sub- 
scribing or procuring subscribers for that number [E. p. Stark 
(1897), 1 Ch. 575]. 

“Tf the letter is, on its true construction, a mere offer, it is not 
binding until accepted, and untii the acceptance has been 
communicated to the underwriter [F. p. Stark (1897), x Ch. 575, 
591]; but where the letter is retained by the person to whom it 
is addressed, under circumstances from which it is inferred that 
the retention was meant as an acceptance and was so under- 
stood by the underwriter, it may not be necessary to show 
any formal communication of the acceptance [Bulifontein Sun 
Co., 75 L.T. 669, as explained in E. p. Stark (1897), 1 Ch. 575, 
592]. 
“Even if the authority to sign the underwriter’s name to an 
application has not arisen, he may, by special circumstances, 
be estopped, as against the company, from denying that the 
authority has arisen [as in FE. p. Harnson, 69 L.T. 204 as 
explained in E. p. Stark (1897), 1 Ch. 575, 593]. 

“If the letter provides that ‘this engagement is binding’ on 
the underwriter ‘for two months,’ the meaning is that the offer 
(for the underwriting letter is but an offer) is to be open for 
acceptance for two months; and it is open to the promoter to 
accept it and thus bind the underwriter after the shares have 
been offered to the public and the public subscription has been 
found insufficient [Hindley’s Case (1896), 2 Ch. 121]. 

“An, underwriting contract is not ordinarily a contract 
personal to the underwriter, and the liability under it passes 
accordingly to the executors of the underwriter [re Worthington 
(1914), 2 K.B. 299; Warner Engineering Co. v. Brennan, 30 
T.L.R. 191]. A clause in an underwriting letter that the 
underwriter’s obligation is to hold good notwithstanding 
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‘variations’ between the draft prospectus submitted and the 
prospectus as finally issued does not authorise alterations in the 
prospectus amounting to an alteration in the character of the 
company [Warner International Co. (1914), W.N. 61].”— 
Buckley, pp. 100 and Ior. 


Although a contract with a company to take up and pay for 
debentures may be enforced by an order for specific perform- 
ance (Companies Act, 1929, section 76), a contract to under- 
write debentures is not specifically enforceable. 


APPLICATION FOR AND ALLOTMENT OF SHARES. 


An application by one of the public is not a contract to take 
shares and become a member of the company unless it is 
accepted and its acceptance has been communicated to the 
applicant. ““Where an individual applies for shares in a 
company, there being no obligation to let him have any, there 
must be a response by the company, otherwise there is no 
contract” (per Cairns, L.J., Pellatt’s Case, 2 Ch. 527). 

In preceding chapters, and especially in Chapter II, a public 
issue of shares or debentures of a company is referred to as an 
“offer ’’ of such shares or debentures to the public either for 
subscription or for sale. In law, however, the prospectus 
setting out the terms of the issue is not an offer to some definite 
party or parties which may on acceptance become a binding 
contract; it is addressed to the public at large and in effect 
invites the public to offer to acquire or purchase the shares. 
The application signed by each individual applicant is therefore 
the offer in law, and in consequence it is not binding until it 1s 
accepted and its acceptanice is notified, which is effected by the 
preparation and posting of a letter of allotment—on a direct 
issue—or letter of acceptance—on an “‘offer for sale.” 


“The following are amongst the chief points to be observed 
with regard to an application for shares: 

“It need not be in writing [Levita’s Case (1867), 3 Ch. App. 
36]. It may-be withdrawn before acceptance, but the offer 
remains open until the letter of revocation is actually received 
[Byrne v. Van Ttenhoven (1880), 5 C.P.D. 344]. The with- 
drawal need not be in writing; and may be communicated to 
the secretary, or, in his absence, even to a clerk in charge 
[Truman's Case (1894), 3 Ch. 272]. The doing of some act 
inconsistent with the continuance of the offer, done to the 
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knowledge of the company, may be an effective withdrawal 
[Dickinson v. Dodds (1876), 1 Ch. D. 463]. The application 
may be made by an agent [Hannan’s Empress Co. (1896), 2 Ch. 
643]; but unless the agent informs the company that he takes 
the shares as agent and not as principal he may be personally 
liable in respect of them [Southampton Steamboat Company 
(1864), 4 De G. J. & S. 200.} Moreover, if the allotment is 
made to the agent and he renounces in favour of an undisclosed 
principal, the principal may be unable to rescind on the ground 
of misrepresentation contained in the prospectus issued to the 
agent [Collins v. Associated Greyhound Racecourses, Ltd. (1929), 
C. 45, T.L.R. 519]. Application in a fictitious name, followed 
by allotment, renders the applicant liable, and his real name 
may be entered on the register [Hercules Insurance Co., Pugh & 
Sharman’s Cases (1872), 13 Eq. 566]. Application by a father 
in the name of his infant son renders the father liable [Imperial 
Mercantile Association, Richardson’s Case (1875), 19 Eq. 588]. 
Application subject to a condition precedent will not give rise 
to a contract unless the condition is performed [Aldborough 
Hotel Co. (1870), 4 Ch. App. 184; where a builder applied on 
condition that he should have the building contract]. But if 
the condition is subsequent—in other words, if it can be 
construed as a separate agreement, collateral to the agreement 
to take shares—the applicant will be liable on the shares 
notwithstanding breach of the collateral agreement [Richmond 
Hill Hotel Co., Elkington’s Case (1867), 2 Ch. App. 511]. 

“Allotment ‘is generally neither more or less than the 
acceptance by the company of the offer to take shares’ [per 
Chitty, J., Ntcol’s Case (1885), 29 Ch.D. 421]. 

“Below are some of the more important decisions on allot- 
ment: 

“An improperly constituted board of directors has no power 
to act for the company, and therefore an allotment by such a 
board will be invalid [ve Homer District Gold Mines (1889), 39 
Ch.D. 546]. But an allotment by an irregularly constituted 
board may be subsequently ratified by a regular board [Portu- 
guese Copper Mines, Badman’s and Bosanquet’s Cases (1890), 
45 Ch.D. 16]. Directors cannot delegate their power to allot 
[Leeds Banking Co., Howard’s Case (1866), 1 Ch. App. 56r], 
unless by the articles they are authorised to do so [Harris’s 
Case (1871), 7 Ch. App. 587]. The power of directors to allot 
is a fiduciary power, which must be exercised bona fide for the 
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benefit of the company as a whole, and not for their own ends, 
e.g. to maintain their control, or to defeat the wishes of the 
majority of the shareholders [Piercy v. S. Mills & Co. (1920), 
1 Ch. 77; see also Gas Meter Co. v. Diaphragm, etc., Co. (1925), 
41 T.L.R. 342]. 

“Allotment must be made within a reasonable time after 
application; otherwise the allottee may refuse to accept the 
shares [Ramsgate Hotel v. Montefiore (1865),4 H. & C. 164]. It 
must be communicated, though the communication need not 
necessarily be in writing [Gunn’s Case (1867), 3 Ch. App. 40; 
Leuta’s Case (1867), 3 Ch. App. 36]. Generally the contract is 
complete as soon as the letter of allotment is posted, even 
though it is never received [Household Insurance Co. v. Grant 
(1879), 4 Ex.D. 216]. Posting means putting the letter under 
the control of a postal official authorised to receive it [London 
and Northern Bank, ex parte Jones (1900), 1 Ch. 220]. But to 
make a complete contract the allotment must correspond with 
the application; e.g. if A applies for 100 shares, and 50 only are 
allotted to him, he is not bound to take them, unless the 
application contained such words as ‘or such less number as 
may be allotted to me’ [ex parte Roberts (1852), 1 Drew, 204]. 
No fresh condition can be imposed by the allotment. If it is 
complicated by the addition of a new term or condition there 
will be no contract [Jackson v. Turquand (1869), L.R. 4 H.L. 
305]. 

“Shares should never be allotted to an infant, for he can 
afterwards repudiate the contract, and obtain repayment of the 
money paid for them, and have his name removed from the 
register; but he cannot recover money already paid for the 
shares unless there has been a total failure of consideration, 1.e. 
unless it can be shown that the shares could not have been sold 
[Sternberg v. Scala (Leeds) (1923), 39 T.L.R. 542, overruling 
Hamilton v. Vaughan-Sherrin Electrical Co. (1894), 3 Ch. 589]. 
But if he is registered and acts as holder of the shares after 
attaining his majority [Lumsden’s Case (1868), 4 Ch. App. 31], 
or does not repudiate within a reasonable time [Yeoland Con- 
sols (1888), 58 L.T. 922], he will be liable. Knowingly to allot 
to an infant is a misfeasance [ex parte Wilson (1873), 8 Ch. 
App. 45].—Secretary’s Manual, pp. 55-57. 


As to allotting shares to partners in a firm, see page 118. 
A letter of allotment requires a penny stamp if the value of 
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the shares allotted is less than £5, and a sixpenny stamp 
{impresséed) if the value is £5 or over. The fractional part of a 
share must be stamped on the same basis. A bankers’ receipt, 
if attached to the letter of allotment, does not require a 
separate stamp. 


“An unstamped letter of allotment may complete the con- 
tract, although after receipt of the unstamped allotment and 
before the subsequent receipt of a stamped allotment the 
allottee repudiates [Whitley Partners, 28 W.R. 241; 42 L.T. 11.” 
—Buckley, p. 44. 


RENUNCIATION OF ALLOTMENT. 


As previously mentioned (page 58) the law distinguishes 
between the “allotment” and the “‘issue”’ of shares, the process 
of issue not being actually complete until the shares are entered 
in the share register or register of members. Consequently, 
where an allotment is renounced the name to be entered in the 
register is that of the person accepting the shares on renuncia- 
tion. 

A letter of renunciation—or a form of renunciation on the 
back of a letter of allotment—requires the same scale of stamp 
duty as a letter of allotment (see above) but the stamp may 
be adhesive even if the value is over £5. 


“The execution of the letter of renunciation and the signature 
of the form of acceptance has a simular effect to a transfer of the 
shares, but it is not in law a trarffer of shares attracting ad 
valorem duty, but an assignment of the right of the original 
allottee to be registered in respect of the shares. See ve Pool 
Shipping Co. (1920) I Ch. 251; Collins v. Associated Greyhound 
Racecourses (1930), I Ch. p.1.”—Secretary’s Manual, p. 54. 


SHARE REGISTERS. 


In Chapters V and VII reference is made to the use of share 
registers in card form, the legality of which is sometimes 
questioned. As mentioned in Chapter V, this problem would 
seem to be largely dependent upon a satisfactory answer to the 
question ‘what isa book?” The precise wording of section 95 
of the Companies Act, 1929, might be read as requiring the 
register to be kept in bound books; but that a wider interpre- 
tation is placed upon the section in practice is evidenced by the 
fact that most large companies now keep their registers in 
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loose-leaf form, while in at least one case the register takes the 
form of loose sheets which are kept in similar manner to cards 
and certain smaller companies have adopted the visible card 
index principle. (See references on pages 66 and 95 to the use 
of a card index and to the conversion of a card index register of 
allotments made on a public issue into the permanent share 
register.) 


“The register may consist of different books which by 
reference from one to the other supply all the information 
required by the section [Wetkersheim’s Case, 8 Ch. 831, 836].”— 
Buckley, p. 212. 


“Allotment sheets may in some circumstances constitute a 
register [E. p. Cammell (1894), 1 Ch. 528; 2 Ch. 392].”—Buckley, 
p. 213. 

“A partnership firm is not a ‘person’ [Sadler v. Whiteman 
(1910), 1 K.B. at p. 889; on appeal (1910), A.C. 514], and the 
partners in a firm have no right as such to be registered as 
members in the firm name [Vagliano Anthracite Colliertes (1910), 
W.N. 187]. Partners in a firm may, however, be joint members 
[Wetkersherm’s Case, 8 Ch. 831; Glory Paper Mills, Dunster’s 
Case (1894), 3 Ch. 473]; and, semble, if under the constitution 
of the partnership it be within the authority of one partner to 
accept shares so as to bind the firm [see Niemann v. Niemann, 
43 C.D. 198], the acceptance of shares by one partner and 
registration of the shares in the firm name may render all the 
partners joint holders of the shares [Wethkersheim’s Case, 8 Ch. 
831; Glory Paper Mills, Dunster’s Case (1894), 3 Ch. 473].”— 
Buckley p. 56. 


DISTINCTIVE NUMBERS. 


The legal position in regard to the identification of shares in a 
company by means of distinctive numbers is somewhat 
anomalous. The Companies Act, 1929, requires on the one hand 
(section 62) that ‘‘each share in a company having a share 
capital shall be distinguished by its appropriate number,” 
while at the same time permitting (section 50) the conversion of 
fully paid shares into stock, which can in practice—if author- 
ised by the company’s articles of association—be dealt in in 
units of the same denomination as the original shares. This 
practice has in fact been adopted by several large companies 
with a very material saving of time and labour on the part of 
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their own staffs and also in the offices of all stockbrokers 
concerned. 

Distinctive numbers of shares allotted on a public issue are 
sometimes inserted in the letters of allotment, but this practice 
is usually undesirable as it must necessarily add very materially 
to the work involved, with a consequent delay in completing 
their despatch. That it is also unnecessary would seem to be 
emphasised by decisions given in regard to the validity of 
transfers of shares without distinctive numbers or with incorrect 
numbers. 


“The numbers are simply directory for the purpose of enabl- 
ing the title of particular persons to be traced. One share, 
being an incorporeal right to a certain portion of the profits 
of the company, is the same as another. If, therefore, a 
transferor has the number of shares which he professes to 
transfer, or a larger number, and by mistake the wrong dis- 
tinguishing numbers are put in the transfer [Ind’s Case, 7 Ch. 
485; cf. Pinkett v. Wright, 2 Hare 120], where the shares were 
not numbered, or the numbers are not inserted till after 
execution [Bishop's Case, 7 Ch. 296, n.; and see E. p. Contract 
Corp., 3 Ch. 105], or not inserted at all [Letheby and Christopher, 
Lid. (1904), 1 Ch. 815], that will not prevent the number of 
shares purported to be transferred from passing to the trans- 
feree (and see, as to the number of shares, East Gloucestershire 
Ratlway Co. v. Bartholomew, L.R. 3 Ex. 15). 


‘““A person may be a shareholder who does not hold any 
numbered shares [Portal v. Emmens, 1 C.P.D. 201, 211, 664].— 
Buckley, p. 683. 


SHARE AND STOCK CERTIFICATES. 


“In the absence of any provision to the contrary in the con- 
ditions of issue of any shares, debentures, or debenture stock, a 
company must within two months after allotment complete 
and have ready for delivery the certificates for shares or de- 
benture stock, or the debentures, as the case may be (Companies 
Act, 1929, section 67). It is sometimes more convenient to 
postpone the issue of certificates until the shares or stock are 
fully paid, and it is therefore desirable to make provision 
accordingly. 

“Section 68 of the Act provides that ‘a certificate under the 
common seal of the company specifying any shares held by any 
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member shall be prima facie evidence of the title of the member: 
to the shares.’ ‘Share’ includes stock (section 380). 

‘“‘A share certificate under the common seal estops the com--. 
pany from denying that the person to whom a certificate is. 
granted is the registered shareholder entitled to the specific 
shares included in the certificate [re Bahia Railway (1868), 3. 
O.B. 584; Balkis Company v. Tomkinson (1893), A.C. 396]. 
It is not a negotiable instrument, nor a warranty of title on the: 
part of the company issuing it [Longman v. Bath Electric 
Tramways (1905), I Ch. 646]. 

“Tf the certificate describes the shares as fully paid, the 
company cannot, as against a bona fide holder without notice, 
deny that the shares are so paid up [Burkinshaw v. Nichols 
(1878), 3 A.C. 1004; and see Bloomenthal v. Ford (1897), A.C.. 
156; Coasters (1911), I Ch. 86]. 

“To raise a case of estoppel against the company, the holder 
of the shares must show that he acted on the certificate [Dzxon. 
v. Kennaway (1900), I Ch. 833]. If the company refuse to do. 
something which, assuming the certificate to. be correct, it 
ought to have done, it can be sued and the measure of damages. 
will be the value of the shares at the date of the breach of duty 
[Ottos Kopje Mines (1893), 1 Ch. 618]. 

“The rule does not of course give the holder of a certificate 
who has got it from a bare legal owner any right against those 
equitably entitled [Shropshire Union Railways v. The Queen. 
(1876), L.R. 7, H.L. 496].’’—Secretary’s Manual, pp. 42 and 43;. 
and p. 53. 


ScRIP CERTIFICATES: INTERIM CERTIFICATES. 


“Provisional scrip to bearer is often issued to applicants for 
debentures and debenture stock before the instalments are 
finally paid up, and the debenture itself or the stock certificates. 
issued. The scrip is a negotiable instrument, with the con- 
sequence that any person taking it in good faith and for value 
obtains a title to it, independent of the title of the person from 
whom he takes it [Goodwin v. Robarts (1876), 1 A.C. 476]. 
Transfer may be made by delivery. The stamp duty on scrip. 
to bearer is 2d.”"—Secretary’s Manual, p. 199. 


“In scrip companies, where scrip certificates have been. 
issued entitling the holders, on certain conditions complied 
with, e.g. payment of instalments and registration, to shares, 
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there will, if such conditions are conditions precedent, be no 
completed contract until the conditions are complied with. 
The contract will be merely a contract entitling the scrip-holder 
at some future time to apply for or receive an allotment of 
shares [Ormerod’s Case, 5 Eq. 110; MclIlwraith v. Dublin Trunk 
Railway Co., 7 Ch. 134, 139]. 

“And, at any rate, an allottee of scrip in such a case who sells 
his scrip before registration [Eustace v. Dublin Trunk Railway 
Co., 6 Eq. 182], or whose scrip is forfeited for non-payment 
of instalments [E. p. Collum, 9 Eq. 236], is not liable for 
shares. 

“But if an applicant has become and been registered as a 
shareholder, and then the company, having no power to issue 
anything but shares transferable by deed, issues to him scrip 
certificates transferable by delivery, and he deliver them to a 
purchaser, this does not discharge him from liability as a share- 
holder. For the transaction amounts at the most to an 
equitable contract that the company will accept the holder of 
the scrip certificates as a shareholder on the allottee doing all 
acts necessary to clothe him with that character; but this 
cannot shift the legal liability [McEuen v. West London Wharves 
Co., 6 Ch. 655].”—Buckley, pp. 49-50. 


SYNDICATES, 


Where shares or stock are placed by means of a financial 
group or syndicate acting through the agency of managers, who 
may be one or more individuals or a limited company, as 
described in Chapter X, a point of some difficulty may arise in 
connection with the liability for income tax on any profits 
made. 

The actual position will depend largely, if not entirely, upon 
the construction and wording of the syndicate agreement or 
circular letter sent out by the managers to all participants in 
the group and accepted by them. Broadly speaking, however, 
the usual position is that the managers will be liable to tax 
upon any profits made or fees received by them, in considera- 
tion of their acting as managers, but upon nothing else, unless 
it can be held that the managers alone had the right to decide as 
to the disposal of the shares. 

If it is a fact that the sole right of decision rests with the 
managers, the question of their liability to tax upon profits made 
by the re-sale of the shares may present some difficulty. 
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In the usual method of procedure, however, the participants 
have the right, at their own absolute discretion, to retain a 
certain proportion of their participation, leaving the balance 
only for re-sale by the managers on their behalf. This fact 
constitutes the participants principals and the managers their 
agents, so that any profits made are clearly the profits of the 
participants and not of the managers. 

In such circumstances the managers are under the obligation, 
under the provisions of the Income Tax Acts (Income Tax Act, 
1918, section 103), to furnish to the Inspector of Taxes a list of 
all the participants with the amounts accruing to each in 
respect of their proportion of the profits derived from the re- 
sale of the shares. Following the delivery of such list the 
information is passed on by the Inspector who receives it to the 
various Inspectors who deal with the personal tax matters of 
the individual participants and it then becomes necessary for 
each participant to deal with the question of his own lability. 

Where the transaction is in the nature of the usual business 
of the participant, or where the participant makes a practice of 
frequently entering into such transactions, there will probably 
be no possibility of escaping liability; but where a participant 
can satisfy the Inspector that the transaction is an isolated 
one and/or is purely of a capital nature, similar to the ordinary 
purchase and sale of shares on the Stock Exchange, it will 
usually be agreed that there is no liability. It should be noted 
here that the fact of the transaction being an isolated one does 
not alone necessarily give exemption, since it was held in the 
case of Lyons v. Cowcher (K.B., February, 1926, 10 T.C. 438) 
that an isolated underwriting transaction was liable. 


APPENDIX A 


(Reproduced by kind permission of the Committee of the Stock Exchange.) 


Stock Exchange regulations pertaining to new issues and official 
quotations. 


APPENDIX 34 A and B. 
REGULATIONS FOR OBTAINING PERMISSION TO DEAL IN NEW ISSUES. 


(Rule 159.) 


A The following documents and particulars should be sent to the 
Secretary of the Share and Loan Department, when application is 
made for Permission to Deal:— 


1. (a) Certificate of Incorporation (in the case of a Company 
registered abroad notarially certified copy or translation of Certificate 
of Incorporation and of Bye-Laws), (b) the Certificate entitling the 
Company to commence business (if required), and (c) Memorandum 
and Articles of Association and copy or draft of Trust Deed (if 
applicable). 

2. Copy of Resolutions authorising issue. 


3. Certified Copy of Agreement relating to issue of Shares credited 
as fully-paid and of any other contracts mentioned in Prospectus. 


4. In the case of an issue for cash, copy of Prospectus, Offer for 
Sale or Circular of Issue, stating all material conditions relating to 
the flotation of the Issue, and (in the case of a new Company) to the 
formation of the Company and if publicly advertised, copy of principal 
London newspaper in which the full Prospectus was advertised. 
In the case of an issue by Prospectus, Offer for Sale, or Circular it 
must be stated whether any Shares are under option and if so at 
what prices, when such options expire and the consideration (if any) 
given for such options. 


5. Specimen (or advance proof) of Allotment Letter, and, if 
possible, of Scrip and Definitive Certificates. Allotment Letters 
must be serially numbered and be printed on good quality paper. 
Any Renunciation Letter attached to an Allotment Letter for fully- 
paid Shares must not be current for a period exceeding six weeks and 
for partly-paid Shares for a period exceeding one month from the 
date of the final call. When, at the same time as an allotment is 
made for Shares issued for cash, Shares of the same class are also 
allotted, credited as fully-paid, to Vendors or others for a consideration 
other than cash, the period for renunciation may be the same as, but 
not longer than, that allowed in the case of Shares issued for cash. 
The form of renunciation on Allotment Letters (and Letters of Rights) 
must be printed on the back of, or attached to the document in 
question. Split Allotment Letters and Split Letters of Rights must 
be certified by an Official of the Company. 
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NotE.—In cases where an Issuing House or other body or person 
has purchased an issue of Stock which is subsequently offered to the 
Public, a certified copy of the Resolution or other document, eviden- 
cing that the Purchaser has received due authority to issue Scrip on 
account of the Seller, must be supplied. If no such authority has 
been given, the Scrip must be enfaced ‘‘Contractor’s Scrip.”’ ‘'Con- 
tractor’s Scrip’’ may not be issued in cases of issues made by County 
Councils, Municipal Corporations, or other Local Authorities of Great 
Britain and Northern Ireland. 


In order to facilitate the certification of transfers it is suggested 
that the Allotment Letters should contain the distinctive numbers of 
the Shares to which they relate. 


6. Letter (a) giving distinctive numbers: 


(x) of shares for which Permission to Deal is being applied 
for, distinguishing those to be allotted: 
(c) for Cash; 
(v) to Vendors or others for a consideration other than 
Cash or in exchange for Cash; 
(0) in pursuance of an option. 
(2) giving number of Shares unissued or for which Permission 
to Deal is not applied for, distinguishing those: 
(v) allotted to Vendors or others for a consideration other 
than Cash or in exchange for Cash; 
(0) under option; 
(ry) reserved for future issue. 


(3) In the case of a further issue stating whether or not the 
Shares are identicalf in all respects with existing Shares. 


7. Approximate date when Definitive Certificates will be ready 
for issue. 

8. List of allottees or present holders—name, address and holding 
(when required). 

g. In all cases other than Government and Municipal Loans, and 
issues by Statutory Boards, Companies incorporated by Special 
Act of Parliament and other similar authorities, whether the issue 
is made by Prospectus or otherwise, particulars of any underwriting 
or commission must be disclosed and a copy of the underwriting 
agreement and of sub-underwriting letter, if any, together with (if 
required) a list containing the names, addresses and descriptions of 
sub-underwriters and the amount sub-underwritten must be lodged 
with the Department. 


1o. An undertaking under the seal of the Company in the following 
form and to the following effect (printed copies of such undertaking 
are available in the Share and Loan Department) :— 


(1) To split Letters of Allotment and if a ‘‘Rights”’ issue to split 
Letters of Rights, and to have any such “Splits”’ certified by an 
official of the Company. 


{ A statement that Shares are in all respects identical is understood to mean that:— 
(x) They are op the same nominal value, and that the same amount per Share has been 


call 
(2) aney sam ‘the same rights as to unrestricted transfer, attendance and voting at 
eetings, and in all other respects 
_ (3) They are e entitled to dividend at the ‘same rate and for the same period, so that at 
xt ensuing distribution the dividend payable on each Share will amount to 
exactly the same sum. 
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(2) To issue the Definitive Certificates within one month of the 
date of the lodgment of the transfer and to issue balance Certi- 
ficates, if required, within the same period. 

(3) To notify the Share or Stockholder as soon as a transfer out of 
his name has been certified by the Company’s Officials or notifica- 
tion of Certification has been received from the Share and Loan 
Department or any Associated Stock Exchange. 


(4) To issue al] Allotment Letters simultaneously numbered serially 
and in the event of its being impossible to issue Letters of 
Regret at the same time to insert in the Press a Notice to that 
effect, so that the Notice shall appear on the morning after the 
Letters of Allotment have been posted. 


(5) To certify transfers against Allotment Letters. 


(6) Where power has been taken in the Articles to issue Share War- 
rants to Bearer, in the event of the Company deciding to make 
such an issue: (i) to issue such Warrants in exchange for Regis- 
tered Shares within three weeks of the deposit of the Share 
Certificates; and (ii) to certify transfers against the deposit of 
Share Warrants to Bearer. 


(7) To notify the Share and Loan Department without delay :— 


i, Of any changes in the Directorate by death, resignation or 
removal; 


ii. Of any extension of time granted for the currency of 
temporary documents. 


(8) To forward to the Share and Loan Department:— 


(a) Three copies of the Statutory and Annual Report and 
Accounts as soon as issued (unless such provision is contained 
in the Articles of Association). 


(b) Three copies of all Resolutions increasing the Capital and 
all notices relating to further issues of Capital, call letters 
or any other circular at the same time as sent to the Share- 
holders. 


(c) Three copies of all Resolutions passed by the Company in 
General Meeting other than Resolutions passed at an 
Ordinary General Meeting for the purpose of adopting the 
Report and Accounts, declaring dividends, and re-electing 
Directors and Auditors; and 


(d) To advise the Share and Loan Department by letter of all 
dividends recommended or declared immediately the Board 
Meeting has been held to fix the same. 


11. In issues made by County Councils, Municipal Corporations 
or other Local Authorities (hereinafter all referred to as the ‘Local 
Authority ’’) the following regulations must also be complied with. 

(1) If Scrip Certificates are to be issued :-— 
(a) The denominations must be stated in the Prospectus or the 
advertisement published under Appendix 34B. | 
(6) They must be ready for issue within 21 days of allotment. 
(c) They must bear an autographic signature and there must be 


supplied to the Committee and (in cases where the official 
signing is not the Registrar or his officer) to the Registrar 
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of the Stock, specimen signatures of the official or officials 
of the Borrower, Bank or Issuing House authorised to sign 
together with the distinctive numbers of the Scrip signed 
by each official. 


(2) The following letter, signed by a duly authorised official of the 


CO ORR DOS rerDeemadereressnH esse seweservaD 


ments to the following effect have been duly made:— 
If the issue ts made by Prospectus. All moneys received by the 


Borrower, must accompany the application. 


To THE COMMITTEE FOR GENERAL PURPOSES, 


THE STOCK EXCHANGE. 


In connection with the issue Of foi icssssesssescesesesee Stock of the 


(Local Authority) I hereby certify that arrange- 


Bank 


piece oneness Issuing House under the Prospectus dated 


Aileen tees on behalf of the. esses (Local 
Authority) and to which they are entitled will be paid within 
the following periodS to the. Bank at... 
being the ordinary Bankers of the... (Local Author- 


ity) for credit to a special account which has been opened in 
the name of the Stock :— 


Moneys paid prior to allotment—3 days after allotment. 
All other moneys—z24 hours after collection. 


If the Stock has been sold outright to a Purchaser. Allotment 


letters and Scrip Certificates are not being issued by..................... 
(Purchaser) on his (or their) own behalf but by or on behalf 
OL TNC caches (Local Authority). No such document 
will be issued until the... (Purchaser) has paid to 
CNG Goyette (Bark) ations being the ordinary 
Bankers of the... (Local Authority) for credit to a 
Special Banking Account which has been opened in the 
name of the Stock all sums due from the... (Pur- 
chaser) in respect of the amount certified in the document 
to have been paid by the holder thereof. 
Bank 
Issuing House 
(1) As early as practicable with a complete record of the 
Scrip Certificates issued by them showing in each case 
the number and other identification mark of the 
Certificate, the amount of Stock to which it relates and 
a description of the manner in which it has been 
authenticated and 
(2) will notify the Registrar immediately payment has been 
made in full on any Scrip Certificate. 
(NotE.—Where Scrip Certificates are not to be 
issued the above Clause to be amended so that it 
applies to allotment letters.) 
OR 
(In cases where the Bank or Issuing House are also Regis- 
trars of the Stock.) 
Bank 
Issuing House 
Registrars of the Stock. 


are the duly appointed 
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The Registrar will not register or inscribe any person as a 
holder of the Stock except on surrender for cancellation of 
fully-paid Scrip Certificates for that amount. ‘Provided 
that if a Scrip Certificate is lost or destroyed the Registrar 
may not earlier than the first day on which Scrip Certificates 
can be lodged for registration or inscription register or 
inscribe a person claiming to be the holder of the lost or 
destroyed Scrip upon such indemnity being given as may be 
required. 


NoTE.— 


(1) If Scrip Certificates are not to be issued amend by 
substituting “‘fully-paid allotment letters’”’ for ‘‘Scrip 
Certificates,’ 


(2) This Clause will not be required in cases where the Local 
Authority themselves carry out the issue of the allot- 
ment letters and Scrip Certificates and the Registrar 
of the Stock is their officer. In such a case it will be 
sufficient to state the fact. 


B In the absence of any Prospectus publicly advertised in this 
Country, or Circular to Shareholders, the Committee will also require 
an advertisement in two leading London Morning papers giving all 
material conditions relating to the formation of the Company and 
to the flotation of the Issue, and headed as under:— 


“This notice is not an invitation to the Public to subscribe, 
but is issued in compliance with the Regulations of the Committee 
of The Stock Exchange, London, for the purpose of giving informa- 
tion to the Public with regard to the Company. The Directors 
collectively and individually accept full responsibility for the 
accuracy of the information given.”’ 

The advertisement must be in the appropriate form II, III, or IV 
herein. 


A copy of the advertisement must be signed by or (with the consent 
of the Committee) on behalf of all the Directors and a signed copy 
together with a properly certified copy of the Resolution of the Board 
of the Company approving and authorising the advertisement must 
be lodged with the Share and Loan Department, except that in the 
case of Foreign Companies the Committee may dispense with a 
copy of the advertisement so signed on receiving satisfactory evidence 
that it has been approved and authorised by a Resolution of the 
Board of the Company. 


A copy of each of the Newspapers in which the advertisement 
appears must be supplied. 


I. 


In the case of a Company (other than a Company incorporated 
by Special Act of Parliament): (a) no part of whose Share or Loan 
Capital is already dealt in or quoted on The Stock Exchange, and 
(6) whose Annual Accounts for at least two years have not been 
made up and audited, the statement required to be advertised by 
Appendix 34B must contain the following information :— 


(1) How, when and where the Company was incorporated. 
(2) The principal objects of the Company. 
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(3) 


(5) 


(6) 
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In the case of a Company not incorporated in the United King- 
dom, whether it has or has not a place of business in the United 
Kingdom, and the address of the principal place of business in 
the United Kingdom (if any). 


The names, addresses and descriptions of the Directors. 


The name, address and professional qualification of the Auditors. 


NotTEe.—Qualification means Chartered Accountant, Incor- 
porated Accountant, etc. 


The names and addresses of the Bankers, London Brokers and 
Secretary and situation of Registered Office. 


The nominal capital of the Company, the amount issued or 
agreed to be issued, the amount paid up and, where there is 
more than one class of share, the rights of each class of share as 
regards dividend, capital and voting. 


Particulars of any loan capital created and the amount issued 
and outstanding or agreed to be issued, and of the rights conferred 
upon the holders thereof and the obligations undertaken by the 
Company in respect thereof, and short particulars of any mort- 
gages and charges subsisting on any part of the Company’s assets. 


In the case of Share or Loan Capital issued or agreed to be 
issued for cash, the price and terms upon which the same has 
been or is to be issued and (if not already fully-paid) the dates 
when instalments are payable with the amount of all calls or 
instalments in arrear. 


(10) The provisions of the Articles of Association, Bye-Laws or other 


corresponding document with regard to:— 
(a) Qualification of Directors. 
(5) Remuneration of Directors or other similar body. 


(c) Any provisions enabling the Directors to vote remuneration 
to themselves or any members of their body. 


(@) Any provisions with regard to the borrowing powers of the 
Directors and how such borrowing powers can be varied. 


(11) Particulars of any preliminary expenses incurred or proposed to 


be incurred. 


(12) A statement setting out clearly the working capital with which 


the Company started or is to start business, additions (if any) 
since made and whence derived, and the amount available at 
the date of the statement for working capital, after providing 
for all purchase considerations, promotion profits, preliminary 
expenses, losses, and interest or dividend payments to date, 
with a statement by the Directors that in their opinion the work- 
ing capital available is sufficient or, if not, how it is proposed to 
provide the additional working capital thought by the Directors 
to be necessary. 


(13) Particulars of the Share or Loan Capital that has been issued 


or is proposed to be issued fully or partly paid up otherwise 
than in cash and the consideration for which the same has been 
issued or is proposed to be issued. 
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(14) The names and addresses of the vendors of any property purchased 
or acquired by the Company or proposed to be purchased or 
acquired on capital account and the amount paid or payable in 
cash, shares or securities to the vendor and, where there is 
more than one separate vendor or the Company is a sub-pur- 
chaser, the amount so paid or payable to each vendor and the 
amount (if any) payable for goodwill. 


(15) The amount of any cash, shares or securities paid or proposed 
to be paid to any Promoter and the consideration for such 
payment. 

(16) Particulars of any commissions, discounts, brokerages or other 
‘special terms granted to any persons in connection with the 
issue or sale of any of the Share or Loan Capital of the Company. 


(17) A statement of the issued Share Capital of any Company acting 
as Promoter or principal underwriter; the amount paid up there- 
on; the date of its incorporation; the names of its Directors, 
Bankers and Auditors; and such other particulars as the Com- 
mittee think necessary in connection therewith, unless particulars 
of such Company are contained in the issue of the ‘‘Stock 
Exchange Official Intelligence’’ current at the date of the 
publication of this advertisement. 

(18) The dates of and parties to all material contracts with a descrip- 
tion of the nature of the contracts not being contracts entered 
into in the ordinary course of the business carried on or intended 
to be carried on by the Company. 


(19) Particulars of any of the Share or Loan Capital of the Company 
which is under option, or agreed to be put under option, with 
the price and term of the option and consideration for which the 
option was granted. 


(20) Full particulars of the nature and extent of the interest (if any) 
of every Director in the promotion of, or the property proposed 
to be acquired by, the Company, and, where the interest of such 
a Director consists of being a partner in a firm, the nature or 
extent of the interest of the firm. 


(21) A statement of all sums paid or agreed to be paid to any Director 
or to any firm of which he is a member in cash or shares or 
otherwise by any person either to induce him to become or to 
qualify him as a Director or otherwise for services rendered by 
him or by the firm in connection with the promotion or formation 
of the Company. 


(22) A statement certified by the Company’s Auditors as to the 
periods (if any) for which the Company’s accounts have been 
made up and audited and particulars of the Share or Loan 
Capital subscribed and the cash actually received by the Company 
in connection therewith, also particulars of all dividends paid 
and amounts carried forward and carried or proposed to be 
carried to reserve out of the profits of any such periods as 
shown in the accounts submitted to the Shareholders or in the 
Directors’ Reports attached to the Balance Sheet under Section 
123 (2) of the Companies Act, 1929. 

(23) A copy of the last audited Balance Sheet and Profit and Loss 
Account with a copy of the Auditors’ Certificate and any notes 
or observations in or on the Balance Sheet required to be pub- 
lished by any Act of Parliament relating to the Company. 
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(24) If the Company has acquired or is proposing to acquire any 
business, a report by the Accountants named in the advertise- 
ment upon the profits of the business proposed to be acquired 
for each of the three financial years for which accounts have 
been made up immediately preceding the date of the advertise- 
ment. 


(25) A reasonable time (not being less than seven days) during 
which and a place in the City of London at which a copy of the 
Memorandum and Articles of Association of the Company, 
any Statute or Orders having statutory effect affecting the 
Company, copies of all material contracts, Trust Deed (if any) 
referred to in the advertisement, and copies of all the audited 
accounts of the Company since its formation with the Auditors’ 
certificates, copies of all other reports and Accounts referred to 
in the advertisement and all notes or information required to be 
given by the Companies Act affecting such accounts can be 
inspected by any member of the Public during usual business 
hours. 


Note 1.—In the case of foreign Companies, the documents to 
be offered for inspection will be the documents corresponding to 
those above mentioned in the case of British Companies, and where 
such documents are not in the English language notarially certified 
translations thereof must be available for inspection. 


Note 2.—In cases where it is contended that contracts cannot be 
offered for inspection without disclosing to trade competitors impor- 
tant information which might be detrimental to the Company’s 
interests, application can be made to the Committee to dispense with 
the offering of such documents for inspection. 


NoTE 3.—In any case where information is not given under any 

_ of the above heads Nos. 11, 13, 14, 15, 16, 19, 20 and 21, the advertised 

particulars must state that no such payments have been made or 
explain why the information is not given. 
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In the case of a Company (other than a Company incorporated 
by Special Act of Parliament): (a) no part of whose Share or Loan 
Capital is already dealt in or quoted on The Stock Exchange; and 
(6) whose annual accounts for at least two years have been made 
up and audited, the statement required to be advertised by Appendix 
34B must contain the following information :— 


(1) How, when and where the Company was incorporated. 

(2) The principal objects of the Company. 

(3) In the case of a Company not incorporated in the United King- 
dom, whether it has or has not a place of business in the United 
Kingdom and the address of the principal place of business in 
the United Kingdom (if any). 

(4) The names, addresses and descriptions of the Directors. 

(5) The name, address and professional qualification of the Auditors. 


NoTEe.—Qualification means Chartered Accountant, Incor- 
porated Accountant, etc. 


.(6) The names and addresses of the Bankers, London Brokers and 
Secretary and the situation of the registered office. 
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(7) The nominal capital of the Company, the amount issued or agreed 
to be issued, the amount paid up and, where there is more than 
one class of share, the rights of each class of share as regards 
dividend, capital and voting. 


(8) Particulars of any Loan Capital created and the amount issued 
and outstanding or agreed to be issued and of the rights conferred 
upon the holders thereof and the obligations undertaken by the 
Company in respect thereof and short particulars of any mort- 
gages and charges subsisting upon any part of the Company’s 
assets. 

(9) In the case of Share or Loan Capital issued or agreed to be 
issued for cash within twelve months of the date of the advertise- 
ment, the price and terms upon which the same has been or is 
to be issued, and if not already fully paid the dates when instal- 
ments are payable with the amount of all calls or instalments in 
arrear. 

(10) The provisions of the Articles of Association, Bye-Laws or other 
corresponding document with regard to the borrowing powers 
of the Directors and how such borrowing powers can be varied. 


(11) A statement that in the opinion of the Directors the Company 
has sufficient working capital for the purposes of its business or, 
if not, showing how the necessary working capital is to be 
provided. 

(12) Particulars of the Share or Loan Capital that has, within two 
years preceding the date of the advertisement, been issued or 
is proposed to be issued fully or partly paid up otherwise than in 
cash and the consideration for which the same has been issued or 
is proposed to be issued. 


(13) The names and addresses of the vendors of any property pur- 
chased or acquired by the Company or proposed to be purchased 
or acquired on capital account within two years preceding the 
date of the advertisement and the amount paid or payable in 
cash, shares or securities to the vendor and, where there is 
more than one separate vendor or the Company is a sub-pur- 
chaser, the amount so paid or payable to each vendor and the 
amount (if any) payable for goodwill. 


(14) Particulars of any commissions, discounts, brokerages or other 
special terms granted within two years preceding the date of the 
advertisement to any persons in connection with the issue or 
sale of any stocks, shares or securities of the Company. 

(15) The dates of and parties to all material contracts with a descrip- 
tion of the nature of the contract entered into within the two 
years preceding the date of the advertisement not being con- 
tracts entered into in the ordinary course of the business carried 
on or intended to be carried on by the Company. 


(16) Particulars of any of the Share or Loan Capital of the Company 
which is under option, or agreed to be put under option, with 
the price and term of the option and consideration for which the 
option was granted. 

(17) Either a copy or with the approval of the Committee a summary 
of the last audited Balance Sheet and Profit and Loss Account 
with a copy of the Auditors’ certificate and any notes or observa- 
tions in or on the Balance Sheet required to be published by any 
Act of Parliament relating to the Company. 
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(18) A statement certified by the Company’s Auditors giving par- 
ticulars of the Share or Loan Capital subscribed and the cash 
actually received by the Company in connection therewith 
within twelve months preceding the date of the advertisement, 
also particulars of all dividends paid and amounts carried for- 
ward or carried, or proposed to be carried, to reserve out of the 
profits as shown in the accounts submitted to the shareholders 
or in the Directors’ Reports attached to the Balance Sheet under 
Section 123 (2) of the Companies Act, 1929, in respect of each of 
the two financial years preceding the advertisement for which 
accounts have been made up and audited. 

(19) A reasonable time (not being less than seven days) during which, 
and a place in the City of London at which a copy of the Memor- 
andum and Articles of Association of the Company, any Statute 
or Order having statutory effect affecting the Company, copies 
of all material contracts, Trust Deed (if any) referred to in the 
advertisement, and copies of the audited accounts of the Com- 
pany for each of the two financial years preceding the date of the 
advertisement for which accounts have been made up and 
audited with the Auditors’ certificates, copies of all other Reports 
and Accounts referred to in the advertisement, and all notes or 
information required to be given by the Companies Act affecting 
such accounts can be inspected by any member of the public 
during usual business hours. 


Note 1.—In the case of foreign Companies the documents to be 
offered for inspection will be the documents corresponding to those 
above mentioned in the case of British Companies, and where such 
documents are not in the English language notarially certified transla- 
tions thereof must be available for inspection. 


NoTE 2.—In cases where it is contended that contracts cannot be 
offered for inspection without disclosing to trade competitors important 
information which might be detrimental to the Company’s interests, 
application can be made to the Committee to dispense with the offering 
of such documents for inspection. 


NoteE 3.—In any case where information is not given under any of the 
above heads Nos. 12, 13, 14 and 16, the advertised particulars must 
state that no such payments have been made or explain why the 
information is not given. 


IT]. 


In the case of a Company (other than a Company incorporated by 
Special Act of Parliament) where Leave to Deal in or a quotation for any 
of its Share or Loan Capital has already been granted, the statement 
required to be advertised by Appendix 34B must contain the following 
information :— 


(1) Full particulars of the further Share or Loan Capital in which Leave 
to Deal is to be applied for, and in particular :— 


(a) In the case of Stocks or Shares the rights conferred as regards 
income, capital and voting. In the case of Debentures, Deben- 
ture Stock, or Securities, the rights conferred as regards income 
and capital, and full information as to the amount and application 
of any sinking fund, any right of the Company to redeem before 
maturity, any rights of conversion, or other similar rights, and in 
either case the limits of the authorised issue. 
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(b) The price at which and terms upon which such Share or Loan 
Capital has been issued or agreed to be issued and whether the 
same has or has not been paid up in full. If not paid in full, 
particulars of all payments still to be made with due dates of 
payment. Where any such Share or Loan Capital has been or is 
to be issued in whole or in part for a consideration other than 
cash, full particulars of the consideration received or receivable 
by the Company for the issue thereof must be given. 


(c) Particulars of any commissions, discounts, brokerages or other 
special terms granted to any parties in connection with the issue 
or sale of any such Stocks, Shares or Securities. 


(d) The dates of and parties to all material contracts affecting the 
issue of such Share or Loan Capital with a description of the 
nature of the contract. 


(c) A reasonable time (not being less than seven days) during which 
and a place in the City of London at which a copy of the Memor- 
andum and Articles of Association of the Company, any Statute 
or Order having statutory effect affecting the Company, copies 
of all the contracts and Trust Deed (if any) referred to in the 
advertisement can be inspected by any member of the public 
during usual business hours. 


{2) Particulars of any of the Share or Loan Capital of the Company 
which is under option or agreed to be put under option with the price 
and term of option and consideration for which the same was granted. 


{3) Names of the Directors of the Company. 


(4) Name, address and professional qualification of the Auditors of the 
Company. 
Notre-—Qualification means Chartered Accountant, Incorporated 
Accountant, etc. 


(5) Names of London Brokers. 


(6) A statement that further particulars of the Company are contained 
in the “Stock Exchange Official Intelligence”’ current at the date 
of the publication of this advertisement. 


{7) Such other information as in the circumstances of any particular 
case the Committee think it advisable to require. 


IV. 


In the case of Government and Municipal loans and issues by Statu- 
tory Boards, Companies incorporated by Special Act of Parliament and 
other similar Authorities, the statement required to be advertised by 
Appendix 34B must contain the following information :— 


(1) Full particulars of the Share or Loan Capital in which Leave to Deal 
is to be applied for and in particular :— 


(2) The rights conferred as regards income and capital, with full 
information as to the amount and application of any sinking fund, 
any right of the Authority to redeem before maturity, any rights 
of conversion, or other similar rights and the security upon which 
any loan is charged. 
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(0) The price at which and the terms upon which any such Share or 


Loan Capital has been issued or agreed to be issued, and whether 
the same has or has not been paid up in full. If not paid in full, 
particulars of all payments still to be made with due dates of pay- 


ment must be given. 


(c) The dates of and parties to all material contracts affecting the 


issue of such Share or Loan Capital with a description of the 
nature of the contract. 


(z) A reasonable time (not being less than seven days) during which 


and a place in the City of London at which a copy of the Statutes, 
Orders, or other authorities under which the Share or Loan 
Capital has been created and issued, with copies of all the mater- 
ial contracts, Trust Deed (if any) above referred to and, where 
any of the above-mentioned documents are not in the English 
language, notarially certified translations thereof, can be in- 
spected by any member of the public during usual business hours. 


(2) Particulars of any of the Share or Loan Capital which is under option 


or agreed to be put under option with the price and terms of option 
and consideration for which the same was granted. 


(3) Names of Directors (if any) and Auditors (if any) stating qualification. 


NotTEe.—Qualification means Chartered Accountant, Incorporated 


Accountant, etc. 


(4) Name and address of Secretary (if any) and situation of Chief Office 


(if any). 


(5) Name of Bankers and London Brokers. 


A 


OFFICIAL QUOTATIONS. 


APPENDIX 35 A, B, C, D and E. 


CONDITIONS PRECEDENT TO AN APPLICATION FOR OFFICIAL 
QUOTATION. 


(Rule 162.) 


(1) That the Memorandum, Articles of Association, Bye-Laws or 
Charter of Incorporation, and Trust Deed (in the case of an 
Application for Debentures or Debenture Stock so secured), 
or other authority under which the Share or Loan Capital has 
been created and issued shall be in a form approved by the 
Committee. 

(z) That the Stock Certificate, Share Certificate, Debenture, Bond 
or other document representing the Security shall be in a form 
approved by the Committee. 

NoTEe.—The relevant documents referred to in 1 and 2 above 
must be submitted (in duplicate) to the Secretary of the Share 
and Loan Department for approval before application for 
Official Quotation is formally made. 

(3) That Permission to Deal in the Security shall have been given ér 
that (prior to August, 1914) a Special Settling Day in the Security 
had been fixed. In the case of Securities dealt in prior to 
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August, 1914, and for which no Special Settling Day had been 
fixed, or Permission to Deal granted, enquiry should first be made 
of the Secretary of the Share and Loan Department to ascertain 
the requirements under this heading. 


(4) That two-thirds of the issue for which application for Official 
Quotation is made, whether such issue be the whole or part of the 
authorised amount, shall have been applied for by and uncon- 
ditionally allotted to the Public, any part of the issue made in 
lieu of money payments not being considered to form part of the 
public allotment. 


(5) That the Definitive Stock or Share Certificate, Debenture Bond 
or other Security shall have been or shall be ready to be delivered. 


(6) That at least the first Annual Report and Accounts shall have 
been issued. (This condition does not apply to Government and 
Municipal Loans and the like.) 


(7) That there is sufficient public interest in the Security, and that it 
is of sufficient magnitude and importance. 


B ARTICLES OF ASSOCIATION 


Articles of Association must contain provisions to the following 
effect :— 


(1) That Directors must hold a share qualification which must not be 
merely nominal. 


(2) That the borrowing powers of the Board are limited to a reason- 
able amount. 


(3) That the non-forfeiture of dividends is secured. 


(4) That the common form of transfer shall be used, and that there 
shall not be any restriction on the transfer of fully-paid Shares. 


(5) That all forms of Certificate for Shares, Stock, Debenture Stock, 
or representing any other form of Security (other than Letters of 
Allotment or Scrip Certificates) shall be issued under the Common 
Seal of the Company, and shall bear the autographic signatures of 
one or more Directors and the Secretary. 


(6) That fully-paid Shares shall be free from all lien. 


(7) That a Director shall not vote on any contract in which he is 
interested and if he do so vote his vote shall not be counted. 


(8) That the Directors shall have power at any time and from time 
to time to appoint any other person as a Director either to fill a 
casual vacancy or as an addition to the Board, but so that the 
total number of Directors shall not at any time exceed the 
maximum number authorised by the Articles of Association; but 
that any Director so appointed shall hold office only until the next 
following Ordinary General Meeting of the Company and shall 
then be eligible for re-election. 


(9) That the Company in General Meeting shall have power by 
Extraordinary Resolution to remove any Director before the 
expiration of his period of office. 

(10) That a printed copy of the Report, accompanied by the Balance 
Sheet (including every document required by law to be annexed 
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thereto) and Profit and Loss Account or Income and Expenditure 
Account, shall at least seven days previous to the General Meet- 
ing, be delivered or sent by post to the registered address of 
every member, and that three copies of each of these documents 
shall at the same time be forwarded to the Secretary of the Share 
and Loan Department, The Stock Exchange, London. 


(rz) That any amount paid up in advance of calls on any Share shall 
carry interest only and shall not entitle the holder of the Share to 
participate in respect thereof in a dividend subsequently declared. 


(12) That where a Company takes power to refuse to register more 
than three persons as joint holders of a Share such power shall 
not apply to the executors or trustees of a deceased holder. 


(13) That the charge for a new Share Certificate issued to replace one 
that has been worn out, lost or destroyed, shall not exceed one 
shilling. 

NotE.—The above requirements are not exhaustive. The 
Committee will take exception to any provisions contained in 
the Articles of Association which may, in any way, restrict free 
dealings in the Shares or which may, in the Committee’s 
opinion, be unreasonable in the case of a Public Company. 


C TRUST DEEDS AND DEBENTURES NOT SECURED BY TRUST DEED 


Trust Deeds and Debentures not secured by a Trust Deed must 
contain provisions to the following effect :— 


(1) Where provision is made that the Security shall be repayable at 
a premium either at a fixed date or at any time upon notice having 
been given, it must be provided that, should the Company go 
into voluntary liquidation, the Security shall not be repayable at 
less than the premium then current. 


(2) That any new Trustee appointed under any statutory or other 
power must prior to appointment be approved by a Resolution 
of the Debenture (or Debenture Stock) Holders by Extraordinary 
Resolution. A Corporation or Company may be appointed a 
Trustee. Except where the Trustee or one of the Trustees is a 
Body Corporate, the Trust Deed shall provide that there shall 
always be at least two Trustees. 


(3) That a meeting of Debenture (or Debenture Stock) Holders must 
be called on a requisition in writing signed by holders of at least 
one-tenth of the nominal amount of the Debenture (or Debenture 
Stock) for the time being outstanding. 


(4) The clause defining an Extraordinary Resolution must provide :— 


(i) That the quorum for passing such resolution shall be the 
holders of a clear majority in value of the whole of the out- 
standing Debentures (or Debenture Stock) present in person 
or by proxy. If such a quorum be not obtained, provision 
may be made for the adjournment of the meeting for not less 
than 14 days, and in that event that notice of the adjourned 
meeting shall be sent to every Debenture (or Debenture 
Stock) Holder, and that such notice shall state that if a 
quorum as above defined shall not be present at the ad- 
journed meeting, the Debenture (or Debenture Stock) 
Holders then present will form a quorum. 
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(ii) That the necessary majority for passing an Extraordinary 
Resolution shall be not less than three-fourths of the persons 
voting thereat on a show of hands and if a poll is demanded 
then not less than three-fourths of the votes given on such a 
poll. 


(iii) That on a poll, each holder of Debentures or Debenture 
Stock shall be entitled to at least one vote in respect of 
every {10 of Debentures or Debenture Stock held by him, 
except that where the lowest denomination in which such 
Securities can be transferred is more than £10, such denom- 
ination may be substituted for the £10 above referred to. 


(5) That on any payment off of part of the amount due on the 
Security, unless a new document is issued, a note of such pay- 
ment shall be enfaced (not endorsed) on the document. 


(6) That in the case of a Registered Security the common form 
transfer shall be used and the fee for a new registered Debenture, 
or Debenture Stock Certificate to replace one that has been worn 
out, lost or destroyed shall not exceed one shilling. 


(7) In the case of Securities which are entitled “‘Mortgage”’ it is 
essential that the same should be secured to a substantial extent 
by a direct specific mortgage on freehold or long leasehold estate 
or other immovable property or on ships. In the case of De- 
bentures or Debenture Stocks or other issues which will con- 
stitute an unsecured liability, it is essential that the same should 
be entitled ‘‘ unsecured.” 


NotE.—The above requirements are not exhaustive. The 
Committee will take exception to any provision contained in 
the Trust Deed or Debentures which may, in any way, restrict 
free dealings or which may, in the Committee’s opinion, be 
unreasonable in the case of a security to be included in the 
Official List. 


DEFINITIVE DOCUMENTS. 
I.—SHARE AND STOCK CERTIFICATES AND DEBENTURES 


(1) All Certificates or Debentures must state on their face the author- 
ity under which the Company is constituted and the amount of 
Authorised Capital of the Company. 


(2) All Registered Certificates or Debentures must bear a footnote 
that no transfer of any portion of the holding can be registered 
without the production of the Certificate. 


(3) Where the Capital of the Company consists of more than one class 
of Shares of the same denomination, the distinctive numbers of 
the Shares of each class must be printed on the face of the Share 
Certificates. 


(4) All Certificates and Debentures must be under seal and bear the 
requisite autographic signatures. 


(5) All Preference Share (or Stock) Certificates must, in addition, 
bear (preferably on their face) a statement of the conditions both 
as to Capital and dividends and redemption (if any) under which 
the Security is issued. 


138 


E 


THE ROUTINE OF A PUBLIC ISSUE 


(6) Debentures and Debenture Stock Certificates must state, in 
addition, on their face, the dates when the interest is payable 
and the authority under which the issue is made (1.e., Articles of 
Association and Resolutions of Shareholders and Directors) and 
on their back all conditions of the issue, as to redemption, con- 
version and transfer. 


II.—BonpDs. 


(1) Bonds must specify the amount and conditions of the loan and 
the powers under which it has been contracted. 


(2) Bonds of English Companies must be under the Common Seal 
and bear the requisite autographic signatures. 


(3) When an issue of Dominion, Colonial or Foreign Bonds is made 
wholly or partly in London, those issued in London must bear the 
autographic counter-signature of the London Agents or Con- 
tractors. 


(4) Bonds quoted abroad must bear the autographic signature of 
some properly authorised person and evidence of his authority 
must also be furnished. 


On receipt of intimation that the relevant documents submitted to the 
Secretary of the Share and Loan Department and referred to in A.1 and 
2 are in order, and on written request to the Secretary of the Share and 
Loan Department giving particulars of the Security for which Official 
Quotation is desired, an application form will be provided which must 
be signed, and a note of the further requirements of the Committee will 
then be supplied by the Share and Loan Department. These further 
requirements will include :— 


(1) Production of the Certificate of Incorporation and Certificate that 
the Company is entitled to commence business (unless previously 
exhibited). 


(2) A Certified Copy of the Memorandum and Articles of Association 
or Act of Parliament or any other relative documents affecting 
the constitution of the Company, and, in the case of Debenture 
Stock or Debentures, a Certified Copy of the Trust Deed (if any) 
securing the same must be supplied and the Official Certificate 
showing that the requirements of the Companies Act with regard 
to the registration of charges have been complied with must be 
produced. 


Note.—In the case of Foreign Companies, notarially certified 
copies of the corresponding documents to those above referred 
to will be required and in the case of issues of Debentures or 
Debenture Stock of Foreign Companies, evidence must be 
furnished as to the requirements of the foreign law with regard 
to the registration of mortgages and charges and compliance 
therewith. 


(3) Certified Copies of all Prospectuses, Offers for Sale, Advertise- 
ments under Appendix 348, Circulars issued, or Resolutions 
passed. 


(4) Certified Copies of the definitive document and temporary 
documents. 
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(5) Certified Copies of all material contracts, agreements, concessions 
and other similar documents. 


(6) Certified Copy of the last published Report and Accounts. 


(7) A short written history of the Company setting forth its origin, 
progress, dividends, particulars as to the various issues of Shares, 
etc.; the number of transfers registered during the preceding 
twelve months, and the number of Shares (or amount of Stock) 
represented by such transfers. 


(8) A Statutory Declaration by the Chairman and Secretary to the 
effect that :— 


(a) All the legal requirements have been complied with, and all 
documents required to be filed have been duly filed with the 
Registrar of Companies. In the case of an English Company 
charging property abroad, that the necessary mortgage has 
been properly legalised and registered in the country where 
the property is situated. 


(6) The number (or amount of Stock) of Shares, Debentures or 
Bonds applied for by the Public, the number (or amount of 
Stock) of Shares, Debentures or Bonds unconditionally 
allotted to the Public and the amount per Share (or /—%) 
paid thereon in cash, and the number (or amount of Stock) 
of Shares, Debentures or Bonds allotted for a consideration 
other than cash. Where any calls or instalments are in 
arrear particulars must be given. 


(c) That the definitive documents have been or are ready to be 
delivered, that the purchase of the property has been com- 
pleted and the purchase money paid; that the whole of the 
Shares, Debentures (or Stock) are (or is) in all respects 
identical.* (If applicable) That a Trust Deed has been 
executed and completed and the effect thereof and the 
nature of the charge created thereby. 


(dq) In the case of an issue of Stock, Registered Debentures, or 
Bonds, the total number of allottees and the largest amount 
applied for by and allotted to any one applicant. 


* A statement that Shares are in all respects identical is understood to 
mean that :— 


They are of the same nominal value, and that the same amount 
per Share has been called up. 


They carry the same rights as to unrestricted transfer, attend- 
ance and voting at meetings, and in all other respects. 


They are entitled to dividend at the same rate and for the same 
period, so that at the next ensuing distribution the dividend pay- 
able on each Share will amount to exactly the same sum. 


A statement that Stock is in all respects identical is understood to 
mean that:— 


All the Stock is entitled to the same rights as to unrestricted 
transfer, and in all other respects. 


All the Stock is entitled to dividend at the same rate and for the 
same period, so that at the next ensuing distribution the dividend 
payable on each £100 Stock will amount to exactly the same sum. 


140 THE ROUTINE OF A PUBLIC ISSUE 


(9) A Certified Copy of the Register of Share, Stock, or Debenture 
Holders (names, addresses and holdings) with a statement of the 
total number of Share, Stock, or Debenture Holders and the ten 
largest holdings of each class. In cases where there are a very 
large number of Share, Stock, or Debenture Holders, the Com- 
mittee may not require a Certified Copy of the Register. 


(10) An undertaking under the seal of the Company forthwith upon 
any alteration being made in the Memorandum or Articles of 
Association, Act of Parliament or any other document affecting 
the constitution of the Company, or in the form of any Trust 
Deed securing Debentures or Debenture Stock or in any Deben- 
tures, to send to the Secretary of the Share and Loan Department 
full information of the effect of such alteration and certified copies 
of all material documents relating thereto and contemporane- 
ously with the issue of any further Shares or Loan Capital of the 
Company, whether the same is for public subscription or not, 
to advise the Secretary of the Share and Loan Department 
thereof and to furnish him with all such particulars relating 
thereto as the Committee may require. 


(rr) A letter nominating a Broker, a Member of the Stock Exchange, 
to represent the interests of the Company before the Committee. 


(12) In the case of an issue of a Government, Municipal, Dominion, 
Colonial and Foreign Loan :— 


(a) Authority of the Issuing House to receive subscriptions, and 


(6) In addition, in the case of Dominion, Colonial and Foreign 
Loans, evidence that the Bonds of the Loan bear the auto- 
graphic signature of some properly authorised person, whose 
specimen signature and authorisation must be supplied for 
retention by the Department. 


(13) In the case of a reconstructed Company, a short history of the 
old and new Company, and Certified Copy of the Scheme of 
Reconstruction, and evidence that any necessary Orders of 
Court have been obtained. 


(14) In the case of Dominion, Colonial and Foreign Securities quoted 
abroad, official evidence of quotation in the Country of their 
origin or where the issue has been made. 


(15) Documents not in the English language must be accompanied by 
notarially certified translations. 


5 2 
OO er 


13. 


14. 


15. 
16. 


17: 
18. 
IQ. 
20. 


21. 
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Underwriters’ application form (offer for sale of shares) ae 36 
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Application and allotment sheet (offer for sale of shares).. 41 
Application and allotment sheet (issue of shares) .. 4I 
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Letter of allotment, when a further amount is " payable 
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Letter of allotment, when an amount is returnable (issue 
of shares at a premium).. 51, 104 


Letter of allotment, applicable either where a "further 
amount is payable or an amount is returnable (issue 


of debenture stock) : .. 51, 104, 106 
Letter of acceptance (offer for sale of shares) ig 3 5, 104 
Request for names i, 55 
Letter of regret (where applicant’ S cheque i is not cleared) . 45 
Letter of regret (where applicant’s cheque is cleared) is 56 
Letter of rights (offer of additional ordinary shares to 

existing holders) .. 59 
Provisional allotment letter (offer of additional ordinary 

shares to existing holders) : 59, 104 
Provisional allotment letter, with ‘detachable form of 

acceptance and renunciation oa ass 4 ‘4 60 
Register card (for two classes of share) “3 me Bis 65 
Register card (for debenture stock issue) .. avy as 65 
Register card (use of back for special information). . a4 65 
Request for split es ae i bes a sa 71 
Split ticket oe ag be ee os sie 925 94 
Request for consolidation ee ae ee _ oi 74 
Exchange ticket : za 74, 75, 84, 96 
Notification of receipt of renunciation ae nc oe 76 
Brokerage analysis form a is “8 ~ .. 76, 96 
Brokerage summary form os me by sa «a FJ; QO 
Brokerage letter and cheque .. ea cts wih 78 
Withdrawal acknowledgment and cheque uk a 78 
Share register (including account of uaeae instalments) os 80 
Share register (for fully paid shares) . 4 ie 80 
Share register (for machine posting) .. ate ss 80, 81, IOI 
Share register (for three classes of share) .. 7 “¢ 81 
Summary of share certificates. . as ie si = 83 
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FORMS 
W herve 
mentioned. 
Description. Page 
Share certificate, for fully paid shares (where there is ony 
one class of share) ‘ 83 
Share certificate, for fully paid ‘shares (where there is more 
than one class of share).. 2s ae is as 83 
Debenture stock certificate .. ae wa 83 
Notice of completion of share certificates .. 84 
Certificate advice form (memorandum enclosing certificate) 84, 93 
Letter of allotment and interim certificate .. asi 84, 104 
Scrip certificate to bearer ste is - 85, 104 
Transfer form .. ye ia os o bas be 87 
Record of transfers... a ie de ses .. 85, 87 
Notice to transferor... BA - a ss .. 88, 91 
Balance ticket .. : ~ 89 
Balance ticket (with receipts for further instalments) .. 85, 89 
Transfer receipt is go 
Transfer receipt (with receipts for further instalments) .. 85, 90 
Documents register .. a bad ss se Ss g2 
Dividend request is - a3 93 
Specimen signature and dividend request Bi SA be 93 
Acknowledgment of dividend request : a 93 
Acknowledgment of notification of change of address ‘ 93 
Indemnity in case of loss of certificate Ss - es 93 
Reminder re non-payment of allotment money .. .. 105 
Reminder re non-payment of instalments .. 105 
Reminder re non-payment of instalments and threat of legal 
proceedings be .. 05 
Schedule of interest on instalments paid in ‘advance -. 105 
Letter and cheque in payment of interest on instalments ESS 
in advance 105 
Circular letter re purchase of shares by financial syndicate. . 108 
Form of acceptance of participation 110 
Acknowledgment of acceptance and notification of delivery 
of shares... 7 110 
Letter enclosing cheque in exchange for shares oe 110 
Notification of sale of shares and instructions for delivery. IIo 
Letter enclosing shares in exchange for cheque .. IIo 
Notification of completion of sale of shares and enclosing 
cheque for proportion of profit.. sd IIo 
Alternative form of circular letter re purchase of shares by 
financial syndicate is , pie i .. 108 
Form of acceptance of participation. . ..  I10 


Acknowledgment of acceptance with bankers’ “receipts 
attached for payment of instalments against delivery of 


scrip 110 
Notification of sale of shares and instructions for delivery... IIo 
Letter enclosing shares in exchange for cheque 5 .. IO 
Notification of completion of sale of shares 5 ..  II0 
Instructions for delivery of balance of shares = IIO 
Letter enclosing cheque for proportion of profit on sale of 

shares fe - .. IIO 


Notification of dissolution of syndicate ae a .. IIo 


firm allotment in respect of a part of the Stock underwritten should send two cheques, one in respect of the amount for 
they desire a firm allotment and the other in respect of the balance of the Stock underwritten. 


* Underwriters desiring a 
which 
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Form No. 1. 
Underwriting contract (offer for sale of debenture stock). 





This form to be sent with a deposit of — per cent. on the Debenture Stock underwritten, 
to Messrs. ————_—_————, London, E.C. 


No cheques, other than those in respect of firm underwriting, will be cashed unless 
Underwriters are called upon to take up Debenture Stock. 


THE COMPANY, LIMITED. 


PROPOSED OFFER FOR SALE 


of £—— — % First Mortgage Redeemable Debenture Stock 


AT — PER CENT. 


FORM OF UNDERWRITING CONTRACT. 


To Mgssrs, 
——— EC. 
Dear SIRS, 
I/We undertake for the consideration and on the conditions below stated to purchase or find responsible purchasers 
to your Satisfaction OT fLoneecessenmnesasnen of the above Debenture Stock on the terms of the Draft Particulars which you 


ipa ee issuing and which have been submitted to Sag tect and now hand you a cheque(s) for *£.00 nessun 
being the amount payable on application.in respect of the Debenture Stock underwritten by me/us. 

I/We desire a firm allotment of £0... secneacon -.. Of the Debenture Stock underwritten by me/us and now hand you 
an application forsame. I/We undertake on demand to put in an application for the balance of the Debenture Stock 
underwritten by me/us in the form issued with the particulars ou the public offer of Debenture Stock for sale by you. 
Should I/we fail to do so I/we hereby irrevocably authorise you or any of your partners to sign and put in such applica- 
tion on my/our behalf. 


CONDITIONS. 


1. Ifthe whole of the Debenture Stock is sold by you in response to applications received on the said public offer 
on or before the closing of the list my/our responsibility is to cease and I am/we are not to be required to take up an 
of the Debenture Stock underwritten by me/us, but if the whole of the said Debenture Stock is not so sold then a 
sales made by you to the public are to be applied rateably in reduction of my/our liability pars passu with all other 
Underwriters having similar contracts to this for which purposes you are to be treated as Underwriters for any part of 
the offer for which you have not obtained other Underwriters. 

2, I/We undertake to pay on the due dates all moneys payable in accordance with the terms of the said public 
offer in respect of any Debenture Stock allotted to me/us. 

3. You are within — days of the closing of the lists of the said public offer to pay me/us an underwriting com- 
mission of — per cent. on the nominal amount of the Debenture Stock underwritten by me/us whether I am/we are 
required to accept an allotment or not, but if an allotment is made to me/us no commission is to be payable until the 
moneys payable on acceptance by me/us have been paid and you may apply the commission in or towards payment 
of such moneys. 

4. My/Our obligation hereunder is to hold good notwithstanding rai lair between the particulars of sale as 
advertised and the draft shewn to me/us provided that the amount of Debenture Stock offered for sale, the rate of 
interest thereon and the price at which the offer is made are not altered. 

5. This Contract is conditional on the Debenture Stock being offered for sale to the public not later than ; 
1g—, and unless such offer is made this Contract shall be void. 

6. Any notice to me/us may be served by sending the same to the subjoined address through the ordinary post 
and shall be deemed to be served on the day following that on which it is posted. 

7. Debenture Stock which may be allotted in response to applications for firm allotments by Underwriters will 
be deducted from the total issue the Debenture Stock allotted to the public will be applied in relief of the Under- 
writers of the balance of the issue after deducting Debenture Stock allotted in respect of applications by Under- 
writers. 


Dated 
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Form No. 2. 
Sub-underwriting letter (issue of shares). 


THE COMPANY, LIMITED. 
SHARE CAPITAL - £- 


DIVIDED INTO 
Shares of —— each. 


Issue of Sharesof eachat per Share. 


SUB-UNDERWRITING LETTER. 





To MEssRSs. 
GENTLEMEN, 

I/We hereby agree to underwrite f....................... Of the above issue of shares, and I/we hand you herewith a cheque 
for f......... .. being — per share payable on application in respect thereof, and I/we agree to accept an allotment 


of any shares that may be allotted to me/us in respect of such underwriting and to pay all subsequent instalments due 
in respect thereof in accordance with and on the terms mentioned in the Prospectus as issued to the public. 

I/We hereby irrevocably authorise you or any partner in your firms in my/our name and on my/our behalf to sign 
and put in an application for the same or any smaller number of shares and to conclude on my/our behalf an agreement 
with the Company to take the said shares or any part thereof and to pay all moneys that may become due in respect 
of the same which moneys I/we undertake to repay to you on demand with interest thereon at the rate of — per cent. 
per annum from date of payment to date of repayment. 

It is understood that to the extent to which allotments are made to the public I am/we are to be relieved of my/our 
underwriting obligations hereunder proportionately as nearly as may be with the other sub-underwriters of the said 
issue for which purpose you yourselves are to be treated as sub-underwriters for any part of the issue for which you 
have not procured sub-underwriters. 

Firm applications by me/us or other sub-underwriters are not to be treated as a aetna by the public but 
allotments made thereon are to be applied exclusively in relief of the sub-underwriters by whom they were put in. 

In the event of a general allotment of the said shares being made you are within — days of such cipal aa to pay 
or procure the Company to pay me/us a commission of — per cent. in cash on the nominal amount of the shares under- 
written by me/us and it is understood that I/we shall not claim any brokerage in respect of the shares allotted to me/us 
in response to my/our application above referred to. 

I/We hereby authorise you to agree with the Company the form of the Prospectus which is to be issued to the 
public offering the said shares for subscription and my/our obligations hereunder are to hold good notwithstanding any 
alteration that may be made in the draft Prospectus that has been shown to me/us provided that the total amount of 
the shares offered for subscription and the price of issue are not altered. 


If a Prospectus offering the said shares for subscription has not been issued within —- days from the date hereof 
you are to return me/us my/our application and cheque and this Agreement will thereupon become void. 

Any notice to me/us may be served by sending the same through the post to the subjoined address, and shall be 
deemed to be served on the day when in the ordinary course of post the letter would reach such address. 

Unless written notice of non-acceptance is received by me/us from you this contract shall be deemed to have been 
accepted and your signature at the foot hereof shall be sufficient notice to me/us of your acceptance. 

You may accept my/our underwriting for a less amount than the whole, but in that case you are to notify me/us 
of the amount for which my/our underwriting has been accepted. 






SE UCGE AGG steeds czas incidence fms Rhcaecncapceicsade | seeaionvoretpatsionnaecentigatad ‘i 


LNAI AYE JAN ies sap ascites tice ate ecole nde rte Stet Oe edicshaani Mei hee 


CAVES Sie iicsn cons theastesntnerecaeeren tk catherine dnc auice Met dete sic anlaee euatadaasaentai ds 


Title or Occupation 


We accept the above underwriting for /.... 
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Form No. 3. 


Underwriters’ application form (offer for sale of shares). 


company, UJ 
THE COMPANY. 


(A Limited Liability Company incorporated under the Laws of :) 


OFFER FOR SALE OF 
-— Ordinary Shares of 


AT THE PRICE OF £——— PER SHARE. 


each. 





FORM OF APPLICATION. 


To Bank, LTD., 


Lonpon, E.C. 








GENTLEMEN, 


I/We herewith enclose cheque for fo... , being a deposit 
of per share fOF one Shares Of veces each in the above 
Company. I/We offer to purchase that number of shares or any smaller 
number in respect of which your principals may accept this offer, upon 
Note. Pleasethe terms of the Offer for Sale as issued and advertised, and to pay 
the balance due from me/us as specified in the said Offer for Sale. 
I/We desire to have a firm allotment of *.wwuwuw.. per cent. of the 
shares applied for. 


— per cent. 





Dated this ......... May Ol tica.ceecicscaam eats 5 TOs.0x 


Signature... 
Name (in full).. 


PLEASE (If a lady, please state whether Mrs. or Miss). 


WRITE Address (in full).. 
DISTINCTLY 


Title or Occupation 


Cheques should be drawn payable to ‘‘ Bank, Ltd., or Bearer’’ 
and crossed ‘‘Not Negotiable.’’ 


Any alteration from ‘‘Order’’ to ‘‘Bearer’’ must be signed by the Drawer. 


NO RECEIPT WILL BE ISSUED for payment on application, but an acknow- 
ledgment will be forwarded in due course, either by letter of acceptance or by 
return of deposit. 


This Form should be filled up and forwarded to BANK, LTD., 
LONDON, E.C., together with a remittance for the 
amount due on application. 
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Form No. 4. 
Public application form (issue of shares at a premium). 


NO.ccsssee 


THE COMPANY, LIMITED. 


ISSUE OF 
each at 








Shares of per Share. 


FORM OF APPLICATION FOR SHARES. 


To the Directors of 
THE ——————-— CoMPANY, LIMITED. 


GENTLEMEN, 

Having paid to your Bankers the sum of fo... , being a deposit 
Of — per Share on application FOF... emensenemees shares of — each I/we 
request you to allot to me/us that number of shares upon the terms of the 
Company’s Prospectus dated ——__-—-—, 19—-, and the Memorandum and 
Articles of Association of the Company and I/we agree to accept the same or 
any smaller number of such shares that may be allotted to me/us and to pay 
the balance of — per share by the instalments and on the dates named in the 
said Prospectus and I/we authorise you to place my/our name(s) on the Register 
of Members as the holder(s) of the said shares. 


UR IATLN Est, sss be ests accreted alts ON etecrtadtcareiatedarnahaphare cataces 
IN IO FU) ce htaccess ta ree gate ee Laces aa 
AAALESS — ecresosstcrsne Staak shasta tcc tvs asian ional tren cel 


Title or Occupation. 


This form should be filled up and forwarded together with a remittance for 
the amount of the application money to the Bankers of the Company, 

Bank, Limited, London, E.C., or 
any of its branches. 

Cheques should be made payable to Bearer and crossed ‘‘Not negotiable.’’ 
Any alterations must be signed by the Drawer. 

NO RECEIPT WILL BE ISSUED for payment on application, but an acknow- 
ledgment will be forwarded in due course either by Letter of Allotment, in whole 
or in part, or by return of deposit. 

Applications must be for shares or multiples of es te 


ALL APPLICATIONS MUST BE MADE IN THE NAMES OF INDIVIDUALS 
AND NOT IN THE NAME OF A FIRM. 
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Form No. 6. 
Public application form (issue of debenture stock). 


THE COMPANY, LIMITED. 


ISSUE OF 
-— per cent. First Mortgage Debenture Stock at — per cent. 


FORM OF APPLICATION FOR DEBENTURE STOCK. 


To the Directors of 


THE —————— Company, LIMITED. 
GENTLEMEN, * 
Having paid to your Bankers the sum f fo. 
being a deposit of — per cent. on application fOr * fos * Applications 


must be for 
of the above mentioned Debenture Stock I/we request you to allot to rr vipa 


me/us that amount of Debenture Stock upon the terms of the Company’s 
Prospectus, dated , Ig—, and I/we agree to accept the same or 
any smaller amount of such Debenture Stock that may be allotted to 
me/us and to pay the balance of —— per cent. in accordance with the 
terms of the said Prospectus, and I/we authorise you to place my/our 
name(s) on the Register of Debenture Stock as the holder(s) of the said 
Debenture Stock. 





Dated this. nas RAY OF chica eseilalieten 19—. 


Fo 11, | eae ee ee eee CS En TE Ren eae 


IN GUE: (69 SON) ieee cts dete nara esceaeatidiclvsbitedeesectide 
PLEASE 


WRITE Address (in full) 
DISTINCTLY 


Title or Occupation. 


This Form should be filled up and forwarded, together with a remittance for 
the amount of the Application money, either to BANK, LIMITED, 
London, E.C., or to BANK, LIMITED, 

London, E.C., or any of their Branches. 


Cheques should be made payable to Bearer and crossed ‘‘Not negotiable.’’ 
Any alterations must be signed by the Drawer. 


, rig applications must be in the names of individuals and not in the name of a 


An acknowledgment will be forwarded in due course either by Letter of 
Allotment or return of the Deposit. 


* Applications must be for multiples of 2100. 
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Form No. 7. 
Public application form (perforated to facilitate indexing). 


THE COMPANY, LIMITED. 


OFFER FOR SALE OF 


~—_—— — per cent. First Mortgage Redeemable Debenture Stock, 


AT —— PER CENT. 














FORM OF APPLICATION. This space for 
To office use only. 
MEssRS. 
, LONDON, E.C. 
GENTLEMEN, INO .csscepcsscneelingesec cae 
Having paid the sum 0f fou. sccm 
being a deposit of — per cent. fOr* oo ees 


of the above Debenture Stock, I/we offer to purchase 
that amount of Debenture Stock or any smaller 
amount in respect of which you may accept this 
offer, upon the terms of the Offer for Sale, dated 
—_———., 19—, and I/we agree to pay the balance 
due from me/us by the instalments as specified in the 
said Offer for Sale. 


Dated this... Gay Ol ajerteirceenech anes 19...... 


SNAG Gace alot ita na abn aoe 
The lower portion of this form MUST be filled in. 


Liat ne tepaeePebee nen aee een eeeeeeeneeeE Oren eeeneeeeese ne nnseteneerecter (PERFORATED) <tercsstetsscresterscecccerssensecececscnsnecesenecevoroeeeccssoeeeees 
NOT TO BE DETACHED 
SUPINE sce lee etdehegltiea alee te 
Christian Name(s) ceccmcesecsesnenmernmaeennneenenene 
(If a lady, please state whether Mrs. or Miss). INO: sei huutevecieltnnaade 
BLOCK , 
LETTERS, | AGGreSS (01 fUll) ennrenrnnoninnnennennninnsnininnnnsnn 
Title 07 OCCUP ALON necessities 


Cheques should be drawn payable to “ 
or Bearer’’ and crossed ‘‘Not Negotiable.’’ 

Any alteration from ‘‘Order’’ to ‘‘Bearer’’ must be 
signed by the Drawer. 

NO RECEIPT WILL BE ISSUED for payment on appli- 
cation, but an acknowledgment will be forwarded in due 
course, either by letter of acceptance or by return of deposit. 

This Form should be filled up and forwarded to Messrs. 

LONDON, E.C., together 
with a remittance for the amount due on application. 
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Form No. 11. 
Sub-divided index to applicants. 


Appli- Accept- 
NAME cant’s Sheet ance 
Initials Number | Number 





Notg.—This is a loose-leaf index book, each letter of the alphabet having a section 
of several sheets and such sheets being sub-divided by tabs (A E I O U) for purposes of 
further sub-sorting names. 
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Form No. 12. 


Letter of allotment, when a further amount is payable. 
(Issue of shares at a premium.) 





{Please quote this number in all No 
correspondence re these Shares. | ° 


THE COMPANY, LIMITED. 


REGISTERED OrFIce (pro fem): 





Bank, Limited, 


Alterations from “ Order” 











; i Lonpow, E.C, 
» 1I9—, 
tg LETTER OF ALLOTMENT. 
a Issue of Shares of each at the price of _ per Share. 


Dear Sir(s) on MADAM, ‘ 
Zz In response to your application I am instructed to inform you that the Directors have allotted to you...._ 
$ Shares of the above Issue in terms of the Prospectus dated , Ig—, and of the Memorandum and Articles of 
24 Association of the Company. 
The amount payable on Application and Allotment (including — per Share 
in respect of premium) is .. a zs Ke iis és 
Of which you have paid on Application 





made peyable to 


Instalment, to the Com 
to be 


pany, Limited, 
Bearer’ must be initialed by 








q Leaving still to be paid by you ae oe oe ee oe ee 
¥ This sum should be paid to the Company’s Bankers as indicated in the margin forthwith, 
Further Instalments will be payable to the Company’s Bankers as follows:— 
a F and Instalment, —— per , on ,I9— .. a e 2 ae | 
Fug 3rd (Final) Instalment, ——- per Share, on , I9— .. ey . - £ : : 


pon pa 
London, 


Payment in full may be made on Allotment, or at any time thereafter, and Interest at the rate of — per cent. per 
annum will be paid by the Company on sums paid in advance of the due dates. 

Deduction for Interest MUST NOT be made by the Allottee when making such payment. The Company will 
send a remittance for the amount due as soon as possible. 


Interest at the rate of — per cent. per annum ag dr hare on all Instalments not paid on the due date, and 
3 failure to pay any Instalment will render the Shares liable to forfeiture. 


to 


Letters of Allotment can be split on presentation at the Registered Office of the Company. 
Due notice will be given when this Letter of Allotment and Bankers’ Receipts for payment in full can be exchanged 
for the relative Share Certificate. 


For and on behalf of 
THe ——————— Company, Liuitep, 


Secretary (pro tem.). 


This Form must be sent ENTIRE, wu 




















Sete Ss een theeabrynre eee wise (PERFORATED) errr reer ee cere eererrrr rc rrr, 
3 Received from the above-named Allotice the 3 To be detached by the Bankers. 
Third (Final) Instalment due on » 19——, : THE COMPANY, LIMITED. 
For Bank, Ltd. Issue of Shares of each at the 
a ai ausaususeacirsets ss ve jacudanssaussrsucceniesecs : price of per Share. 
a Third (Final) Instalment payable on ,19—. 
SRapencesadesnevesrtecccaucssscosesgrrenes nese : : : Dahl oe oes 
WB sisié:e' epee ei wl sis iain Sw Enea waa iG,» (PERFORATED) Oem conser eer en sede seseeeenee 
Received from the above-named Allottee the || 5 To be detached by the Bankers, 
2 Second Instalment due on , 1I9—. i 2 THE COMPANY, LIMITED. 
For Bank, Ltd. 4 Issue of Shares of each at the 
Se nae a TED f) price of per Share. 
Lonpon, E.C. 3 Second Instalment payable on , 19. 
basset alta ta Cacao _ ne ee DB a is se Sd 
i) = 
: snia aleve ndesdectieded tases ewes (PERFORATED) vorctseetcrerecsccnecseserenaes 
1. Received from the above-named Allotee the || : | To be detached by the Bankers. 
amount due on it (including — per Share : THE COMPANY, LIMITED. 
in respect of premium). Issue of Shares of each at the 
For Bank, Ltd. ; price of per Share. 


eT BMDON, EC. Oupaecnessese amoue Pavan peace 


RAareorccuceacersncsacsaaeanartegecaneseareee eae 
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Form No. 12 (continued). 
(Back of form.) 


FORM OF RENUNCIATION. 
(Available until 19.) 





To the Directors of— 
THE —————— Company, LimITED. 
GENTLEMEN, 


I/We hereby renounce my/our right to the within-mentioned allotment of Shares in favour of the parties signing 
the Registration Application Form below. 


Signature of Allottee... 





Dale. sass Mosk Oe 


NOTE.—If Shares are renounced, the above Form of Renunciation must be signed over a Sixpenny Stamp 
by the Allottee. In case of a Joint Allotment, ALL the persons named must sign the Renunciation. 


REGISTRATION APPLICATION FORM. 


(To be signed only by the person(s) to whom the Shares are renounced.) 
To the Directors of— 
THE —————_- Compan, LIMITED, 
GENTLEMEN, 
1/We hereby request you to register the within-mentioned Shares in my/our name(s). 
Wstidt SIN ATe st atscc cave Be eaten Piers a te eee oie 
Full Name (1 Block Capitals). 2000020 ee 
Title or Occupation oe oes cee veeettcete coe ee cnet 





* 
ave toe ented | Bull Name (tf BIOCR Ce Pitals 8 ca sit se ota aaah’ ee maal de ana aed eau eee atllae 

in the Names of BOQE OSS ecco te endl, puitenit eV bende ek Sd 
Joint Holders. 


Usual Signature... 0... 


Title Or Oceupauenns sey ila kek ie BG eh ee eee ct Kaen oa Se 


Unless these Forms, duly filled up and signed by the Allottee(s) over a 6d. stamp and by the party or 
parties in whose name or names the Shares are to be registered, are magee at the Registered Office of 
the Company, —-——-—-— —, London, E.C., on or before the --—---—-, 19—, the Shares to which this 
Allotment Letter relates will be registered in the name(s) of the original Allottee(s) and thereafter it 
will only be possible to transfer such Shares by Transfer on the ordinary common form. 


ea IMPORTANT.—It is not necessary for the original Allottee to sign either of the above forms if 
such Allottee desires to be registered as the holder of these Shares. 


REQUEST FOR SHARE CERTIFICATE. 


To the Secretary, 
THE COMPANY, LIMITED, 
London, E.C. 


send by post at my risk to the following 
address 


hand to the bearer hereof 
Share Certificate in exchange for this Letter 
of Allotment. 


Please 


Signature 


Adavess ...... 


Date... 
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Form No. 13. 


Letter of allotment, when an amount is returnable. 
(Issue of shares at a premium.) 



































t of each Installment, to the Company’s 











By [Please quote this number in all No 
| gs d these Sh j 
| E 5 correspondence re these Shares. | 
mS 
i THE COMPANY, LIMITED. 
E REGISTERED OFFICE (pro tem.): 
wae : 
3 impressed 
@ J stamp. Lonpon, E.C, 
53 , 19. 
“6 LETTER OF ALLOTMENT. 
> @ 
esq ‘ 
ee Issue of Shares of each at the price of | per Share. 
2 
Lah Dear Six(s) on Mapam, 
ERY 3 In response to your application I am instructed to inform you that the Directors have allotted to you............ 
oA ® Shares of the above Issue in terms of the Prospectus dated , 19—, and of the Memorandum and Articles of 
SA Association of the Company. 
a2 o The total amount payable on Application and Allotment ee _ aa Share 
YI in respect of premium) is . ra 
23 ie Of which you have paid on Application 
sa aaa ae eis Sa 
) Ey Leaving a balance to be refunded to you of .. at a ae a £ : : 
he for which a cheque is attached hereto 
ie Further Instalments will be payable to the Company's Bankers as follows:— 
Aa 2nd Instalment, ——— per Share, on , 1I9— vi Be ae és £ 
[=5 en eee 
E 3rd (Final) Instalment, —-— per Share, on , 19— “i wid oe £ 
| 


Payment in full may be made on Allotment or at any time thereafter. and Interest at the rate of —~ per cent. per 
annum will be paid by the Company on sums paid in advance of the due dates. ; 

Deduction for Interest MUST NOT be made by the Allottee when making such payment. The Company will send 
a remittance for the amount due as soon as possible. 

Interest at the rate of — per cent. per annum may be charged on all Instalments not paid on the due date, and 
failure to pay any Instalment will render the Shares liable to forfeiture. 

Letters of Allotment can be split on presentation at the Registered Office of the Company. 

Due notice will be given when this Letter of Allotment and Bankers’ Receipts for payment in full can be exchanged 
for the relative Share Certificate. 





London, E.C. 





to ‘‘Bearer’’ must be initi 


For and on behalf of 
THE 





Company, LIMITED, 





- “a ae ee 
-— 


Secretary (Pro tem.). 


and crossed ‘‘ The 


Limited, — 


ww 

Ss 

i 
\ 


bere eater ek nae ae eee . eis be ae eneee crete 1) cece 
— 
a 





This Form must be sent ENTIRE, upon paymen 


Bank, 


or Bearer, 























3 Received from the above-named Allottee the 3 No. 
Third (Final) Instalment due on » Ig—. : To be detached by the Bankers. 
For Bank, Ltd. : THE COMPANY, LIMITED. 
Issue of Shares of each at the 
a price of per Share. 
Ci Third eae Instalment pea on —— , I9—. 
e Date...... siatliviitisabiecetiinaee 
rs Perrereerrerer rere treet rere reer es (PERFORATED) peveee = peer ere recess onceeaee 
Lu Q. 
Recelved from the above-named Allottee the |) & 2 
2 Second Instalment due on , 19—. Wl To be detached by the Bankers. 
~ THE COMPANY, LIMITED. 
He Bank, Ete : Issue of Shares of each at the 
asshgesughcbesesante scbsevesssiasdeeststscastatyoctcabetvoasoasevadisetseeedes : price of per Share. 
Lonpon, E.C : Second Instalment payable OW .ovccccccencue , 19—. 
scaled vavsnsigactsGebbsadsntdedeseactsausacts ; f : : ; DDE soos cS scsi Saat Geese 
Tere bef $09 REMBAS EEDA 2 CHAE N NEN Rt RSE NE ES ROKO a CET ETRE ORNATE OER EO OTE (PERFORATED) vrcestssccccceesecterressreseneerererseeeenerssatnesesseares eoanen ssa eeeees . 
ret No. 
0 London, —————, 19—. 
oo) Bank, Limited. ad. 
PA sofa ha ae eg art enna ne uaa | sa nelee ine eae ee aaa gs or Order taie. 


For and on behal 
£ ror tof The Company, Limited. 


sitimnetmnmnnnn | NEW ISSUE 
ssvvsevernsceremmpusnsonsneasoverenestnorosasseessacesnerseeesasesteset sete ACCOUNT. 





156 APPENDIX B 


Form No. 13 (continued). 
(Back of form.) 


FORM OF RENUNCIATION. 


(Available until —__—_—_—__—_, 19—.) 
To the Directors of— 
THe ——————— Company, LimiTep. 
GENTLEMEN, 


I/We hereby renounce my/our Oe right to the within-mentioned allotment of Shares in favour of the parties signing 
the Registration Application Form below. 


Signature of Allottee . 





Date........ 


NOTE.—If ahakesa are secenannced: the above Form of Renunciation must be signed over a Sixpenny Stamp 
by the Allottee. In case of a Joint Allotment, ALL the persons named must sign the Renunciation. 


REGISTRATION APPLICATION FORM. 


(To be signed only by the person(s) to whom the Shares are renounced.) 
To the Directors of— 
THE ————————- Company, LIMITED. 
GENTLEMEN, 
I/We hereby request you to register the within-mentioned Shares in my/our name(s). 
Usual Signature............. 0... schsupnlasdi ta Goluts lapses te Ms Setes epee eet nah Stic i on TT Se 
Full Name (in Block Capitals)... Sth PAP RaciG Path apRee) seaenlse a Reh Geocatets tame thea erate Reece ae! 


Title or Geaipetion: ee AAaneNanhien ded poeta Alacer Dee Bey au tae Wine Meah totale sods Aeva Oitlsnectiiunee: 
bs 


Usual Signature... 
* For use where Shares 
are - Ye registered Full Name (m Block Capitals). 
in the Names of Address ............ 
Joint Holders. = 


Title or Ocsipation: ineasoue 


Unless these Forms, duly filled up and eee by the Allottee(s) over a 6d. stamp and by the bad 
or es in whose name or names the Shares are to be che, opipeahien are lodged at the Registered Office 
of the Company, ——————, London, E.C., on or before ——_—__—,, 19—, the Shares to which this 
Allotment Letter relates will be registered in the name(s) of the ori ’ Allottee(s) and thereafter it will 
only be possible to transfer such Shares by Transfer on the or ry common form. 


per IMPORTANT.—It is not necessary for the original Allottee to sign either of the above forms if such 
Allottee desires to be registered as the holder of these Shares. 


REQUEST FOR SHARE CERTIFICATE. 


To the Secretary 
THE COMPANY, LIMITED, 
London, E.C. 


send by post at my risk to the following 
address 


hand to the bearer hereof 
Share Certificate in sagnncee for this Letter 
of Allotment. 


Please 


SUL ALUVE: cpssciesssicsciisscasstusaiaulssseceeasestsbtesheseietade 


PAV OSS a co35 os hearcethsceeee Gb ean iavssinestisininad 


Bsus APPENDIX B 
th se 


Ty Form No. 14. 


a Letter of allotment, applicable either where a further amount is 
payable or an amount is returnable. 
(Issue of debenture stock.) 


THE COMPANY, LIMITED. 


Issue of £—_——- — per cent. First Mortgage Debenture Stock 
at — per cent. 





ted by the Dra 












6d. 
impressed 
stamp. 








"and all 
BANK LIMITED, 
Ca 





LETTER OF ALLOTMENT. 








sisbaveconSepeyscesvssisavi: 1 se ae) const acesvssucizonbe Bececadabargansul Yosoegsbvusssen” (Sey “-SossctcanVonaes:disepsabees e. Lonpvon, : 


-_ 





~~ a a 





Srr (or MADAM), 


In response to your application, I have to inform you that the Directors have allotted you {0.0 .-ccecvcwsemerennun 
— per cent. First Mortgage Debenture Stock in accordance with the terms of the Prospectus dated 


LONDON, E.C., or ANY OF THEIR BRANCHES, 


, 1I9—. 
The amount payable on application and allotment, namely, — per cent., is .. £ 
You have already paid .. ae we is A of 0 aoe a £ 

. by you 
Leaving a balance due 5 you for which cheque is e-closed of .. i iia £ : ; . 


BANK LIMITED, or BEARER,”’ or to ‘‘ 


The amount due by en must be remitted forthwith, accompanied by this Letter of Allotment, cither to 
BANK L D, ee ee ee LONDON, E.C.—, or to ——___________—__- BANK LIMITED,. 


—_————, London, E.C.—, or any of their Branches, who will return this Letter duly receipted. 
The final instalment of —— per cent., namely, £00... » is payable on -—————, 19—. 


Any alterations from ‘‘ORDER"' to ‘‘BEARER’’ must be authenti 
TTER OF ALLOTMENT MUST ACCOMPANY ALL REMITTANCES. 
i 








N.B.—ALl payments due hereunder must be made either to — 

















ra) Payment in full may be made on allotment or at any time thereafter under discount at the rate of — per- 
fa cent. per annum on the anticipated payment. (See Discount Table overleaf.) 
5 Should you desire to renounce this allotment, you can do so by means of the Form of Renunciation overleaf, 
eg : * but Letters of Renunciation will not be valid after — , 1I9—. 
- gk Should you elect to divide this allotment, this Allotment Letter must be deposited at the Offices of The- 
: ~- ——-___—___ Company, Limited, —_——_—-—, London, E.C.—, to be cancelled and exchanged for 
- ote splits in multiples of £1, on or before —————, 19—-. A charge of 1s. will be made for each split letter required. 
Pie F Interest at the rate of — per cent. per annum will be chargeable on instalments in arrear. Failure to pay 
: any instalment at due date will render the allotment liable to cancellation and previous payments liable to 
forfeiture. 
C The relative Debenture Stock Certificates will be ready for delivery after —————, 19—, in exchange for: 
& this Letter of Allotment, duly receipted for the amounts payable. 
e286 By Order of the Board, 
Pr 
asa Secretary. 
PAYMENT IN FULL. : Peet tee t ed Hae ccneenonsteserees (PERFORATED) vcrccccrtctttee treet cere enaeene 
Recelved amount for payment in full under discount. ; THE COMPANY, LIMITED. 
: NO} ees ticetaaies 
£ : ; Gea Ne ee PAYMENT IN FULL. 
Stamp : Amount of instalment fo... 0.0. nsec cassette 
For —-——— Bank Limttep, : Less Discount fone... oc nsession 
—~—-— ———— Bank Lim TEp. : AS A Son 
Dab nererenrerir TQ CSIP ae = ac nnnremer ens onttnmniiat $b en 19—. £ Dt 
i err reece errr errr rer eee ees (PERFORATED) oe eee eee CeCe See eee ere oo 
Recelved instalment of — per cent. dueon————, 19. 1 THE COMPANY, LIMITED. 
f ‘ . < No...... 
: ° Bank 
Stamp M4 Payment due on ————-_ —-, 19—. 
For ————- Bank Lnurtep, . 
—_—— BANK LIMITED, o £ . : 
: : ed 
COST IET eee nensesrmsnsmenes mime 
bossa ee peeeeeteeeneneneneeeee ners (PERFORATED) veccrrrsccereceteeesnsreseneeee. 
Received above-mentioned balance due on Allotment. i THE COMPANY, LIMITED. 
f ; ‘ : NO wind A dcosincines 
: : Bank : 
Stamp : Payment due on Allotment. 


For —-—— Bank LIMITED, : 
BANK LIMITED, : £ . : 
: : Sea 
CASHICT cetcrevnsse 7 
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‘Form No. 14, (continued). 
(Back of form.) 


N.B.—Letters of Renunciation must be lodged with The Company, Limited, 
, London, E.C., for Registration on or before »19 «. 


They will not be accepted after that date. 


LETTER OF RENUNCIATION. 





To the Directors of 
THE ——————— Company, LIMITED. 
“GENTLEMEN, . 
I/We hereby renounce the within-mentioned allotment of Debenture Stock in favour of:— 
NINE apg cso geen eh eh eae Las Gages ote spunea agseettmnouiclea edocs OAS 
TAO I OSS cscs disease lapse moot Son Se nescence Goss sR ctu op sola caeeseela 





6d. 
Stpnalure Of AOU ee ssicee cig easter aitiea cavers asia oneansdee. | peeieatwiosanentae 


STAMP. 





The following Form is only to be used if there has been a Renunciation and the Stock is to be 
: registered in any other name than that of the original Allottee. 


AFeeof s._ d.is payable on lodgment of Renounced Letter(s) of Allotment for Registration. 
REGISTRATION APPLICATION FORM. 


1/We hereby request you to register the within-mentioned Debenture Stock in my/our name(s) on the terms 
- overleaf. 





Usual Signature ee aaa sd 

Oceupatton oo ee sae 

SUPMAQME ne ce cee ce cunt nents nua en ne ve anaes 
(Block Letters) 

Full Christian Names Bae teal 0: ink ies Be 

(Block Letters) 

POStAL- AGAVESS coriolis cnn eee ih. AG Re Calis a de tire 


'* For use in cases “Usual Signature 0.00. ec ewe nets teen ent ine stata snnunts et ae seeniun 
where Stock isto Occupation 00000 sun “ 
be registered in Surname 0 cate 
joint names. (Block Letters) 
PAUL CRIS IN INES, aiceihs- 2 Ge, haa sieaainnlecaatneuinh ante Giielaeas wabited tate, paeS iene eae eed Acs 
(Block Letters) 
Postal Address wu. 2... dies ae Sidintanke Saw 


DISCOUNT WHICH MAY BE DEDUCTED ON PAYMENT IN FULL ON ALLOTMENT 


5 Discount Stock Discount 
50 : 
100 2,500 
250 3,000 
300 6,000 
500 8,000 
700 10,000 
- 900 _ _ 20,000 
(If payment in full is made after -—, 19—, the amount of Discount to be deducted may be 


obtained from the Bankers.) 


APPENDIX B 15> 


Form No. 15. 
Letter of acceptance (offer for sale of shares). 


ING osciuszedosisannnaiitaients 


THE SYNDICATE, LIMITED. 


Lonpon, E.C. 


LETTER OF ACCEPTANCE. 
THE COMPANY. 











(A Limited Liability Company incorporated under the Laws of ). 
Offer for sale of Ordinary Shares of each, 
at the price of £ per share. 





nation. It is recommended that the exchange be effected either in person or through 
the medium of a Bank, as scrip certificates can only be forwarded through the post 
at the risk of the owner. 


Yours faithfully, 
For and on behalf of 


THE SYNDICATE, LIMITED. 


838 Dear Sir(s), 
ees I am directed to inform you that your application has been accepted by my 
got Directors fOr eens of the above shares in terms of the Particulars dated 
a y Ques 
oq < The total amount payable in respect of these sharesis {£ 
Bare, You have already paid on application... oe 
ao | v : : 
Arie Leaving a balance now due:— 
4 He (by you which should be paid forthwith of £ 
é @ (to you for which a cheque is enclosed 
5°? Interest at the rate of .....% per annum will be charged on overdue instalments 
AZ eg, if not paid on or before the .recmmnnnmnmnmnnninennnnn pi 1Giccaits 
Se z Om-and: ater cciicacahiatenadanineinasadmens Pay: 0 area , scrip certificates to bearer will 
Bid .& be delivered at the offices Of MESSIS. o..cssccssssssssassssssssussssssscsenssrssssensessesssssssssssssntesssssuestessssessseeseseatsessessesessen 
hi 3 ss cecleaeoaaseer ile alcdva a enber cere E.C., in exchange for this letter of acceptance when fully 
q aid and duly endorsed. Letters of acceptance must be left three days for exami- 
3 P Pp ¥ 
_ 
3 
5 
W 


Secretary. 


Prreeeererrriei titre eer tecirtreetterttirtirrr rir rrstererr rir 


BANKERS’ RECEIPT. 


RECEIVED the amount due on acceptance as above. 
For THE BANK, LIMITED. 


DR be rece ress aes eteeeseD er Dae et san ees Eeda OSE RESOSEG PES OOFOLENESNED ODEON BSSISSNDTUEUEOS USES OOHU EOE USER SOUS OS OOOS 


Bank, Limited, 


payable to The 
‘*The 





This form must be sent ENTIRE with the amount payable to The 
from ‘‘Order’’ to ‘‘Bearer’’ must be initialled by the Drawer. 


To be detached by the Bankers. 


THE COMPANY. 


pices ates Ordinary Shares Of uveccsecssssen each, at the price Of Loess per share. 
Amount payable on acceptance, 
DD) Gbe ss icitetacetiin Ribera cummeile 2: 
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Form No. 15 (continued). 


(Back of form). 


To MESssRS. 
Lonpon, E.C. 


send by post at my risk to the following address|._- ; 
Please lend to the bearer hereof | Scrip Certificates 


to Bearer in exchange for this Letter of Acceptance. 


Signature .... 
Address 


APPENDIX B 161 
Form No. 16. 


Request for names. 


THE COMPANY, LIMITED. 


Issue of £ per cent. Redeemable Debenture Stock 
at per cent. 


With reference to the enclosed Letter of Allotment kindly furnish us as 
soon as possible the names in which you wish the Stock allotted to you to be 
registered as Stock cannot be registered in the name of a firm. 


Registrars for the Issue. 


Note.—A similar type of notice is suitable in the case of an issue of shares. 


Form No. 17. 


Letter of regret. 
(Where applicant’s cheque is not cleared). 


THE COMPANY, LIMITED. 





REGISTERED OFFICE (pro tem.): 


Lonpon, E.C. 
————, I9—. 
LETTER OF REGRET. 
Issue of Shares of each 
At the price of per Share. 





Dear S1R(s) OR MADAM, 


My Directors regret that, the Issue having been heavily over-subscribed, 
they are unable to accept your application. 


Your application and cheque are accordingly returned herewith. 
Yours faithfully, 
For and on behalf of 
THE ——————- Company, LIMITED, 
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Form No. 18. 


Letter of regret. 
(Where applicant's cheque is cleared). 


[Please quote this number in all 
correspondence re this Stock| No. R 


THE COMPANY, LIMITED. 


Transfer Office (pro tem.) : 


Lonpovn, E.C. 





, I9—. 
LETTER OF REGRET. 
Issue of £ per cent. Redeemable Debenture Stock 


at per cent. 





DEAR S1R(s) OR MADAM, 


The Directors regret that, the Issue having been heavily over-subscribed, 
they are unable to accept your application. 


A cheque for the amount of your deposit is accordingly attached hereto. 
Yours faithfully, 


For and on behalf of 
THE ———————- COMPANY, LIMITED, 


Registrars for the Issue. 





BANK, LIMITED. 


if: \ Rae eee Te Ree A ORE PET cannteves [Vrrsmenetene ne NOM naninte reser or order 


For \and on behalf of 
THE COMPANY, LIMITED. 


T Registrars for the Issue. 
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Form No. 19. 


Letter of rights. 
(Offer of additional ordinary shares to existing holders.) 


IMPORTANT.—This document is negotiable and valuable. If you do not 
wish to subscribe the new Shares yourself you can sell your rights, and for that 
purpose you should consult a stockbroker or banker at once. 


Application will be made to the Committee of the London Stock Exchange for per- 
mission to deal in these Shares. 


THE COMPANY, LIMITED. 


LONDON, —. 


LETTER OF RIGHTS. 





Issue of additional Ordinary Shares of each at per share. 


DEAR SIR (OR MADAM), 


In respect Of your Holding Of. cesses Ordinary Shares, you are entitled to 
ADP Ly LOE i gacsiicea bi ceeitivteetsnerciies of the above Shares provided you do so in accordance with the 
following provisions. The “ Rights” to new Ordinary Shares have been allocated to those 
Shareholders registered or entitled to be registered as holders of Ordinary Shares on the 
—_—__—_—-, I9—, as nearly as possible in the proportion of one new Ordinary Share for 





every Ordinary Shares then held. The Shares are payable as follows:— 
—— per Share on the —————,, 19—, of which — is on account of premium. 
——— per Share on the ——_——,, 19—, of which — is on account of premium. 


The Shares will not entitle the holders to participate in any dividend paid in respect 
of the financial year of the Company ending --———, 19—,, but will rank pari passu with 
the existing Ordinary Shares for all subsequent Dividends. 

This Letter of Rights entire, with the Application Form printed on the back hereof filled 
in and signed, must be lodged at the Company’s Bankers, —————-Bank, Limited, 

London, E.C., or any of its branches, with a deposit of — per Share, not later than the 


, 19—-. Unless this be done by the date named this Letter will cease to confer 
any right to subscribe for the said Shares. 


If you desire to take up a smaller number of Shares than those to which you are entitled 
as above and to nominate some other person to take up the remainder this letter should 


be returned 
Not later than the , 19 , 


to the Company at its Registered Office, when it will be split once only in the proportion 
required, which should be stated when the Letter is sent for splitting. If you desire to 
nominate some other person to take up all the Shares mentioned above you should sign the 
Form of Renunciation printed on the back hereof and hand this Letter to your nominee 


(t.e., the acceptor or purchaser of your rights). In that case the Application Form should 
not be signed by yourself but by the Nominee. 

IMPORTANT.—If this Letter, with the Application Form duly signed by you or by the 
person to whom you renounce your rights, does not reach the Company’s Bankers, as 
above, on or before the —————-, 19—, with remittance for the amount payable on applica- 
tion, this offer will be deemed to have been declined and the Shares will be disposed of by 
the Directors as they think fit. 





I am, dear Sir (or Madam), 
Yours faithfully, 


Secretary. 


» 19—. 


THE RIGHT TO SUBSCRIBE WILL LAPSE IF NOT EXERCISED ON OR BEFORE 
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Form No. 19 (continued). 
(Back of form.) 


IN O Sradesadeacinenences P 
THE COMPANY, LIMITED. 


Issue of additional Ordinary Shares of each at per Share. 


FORM OF RENUNCIATION 


(to be signed by the Shareholder or Shareholders entitled to the Shares if it is 
desired to nominate some other person or persons to take up the whole number 
of Shares for which the attached Letter conveys the right to subscribe). 


To the Directors of 
THE COMPANY, LIMITED. 


Being entitled to an allotment of the within mentioned Shares in terms of the Letter of 
Rights dated —————_, 19—, I/we hereby request that you will allot such Shares to the 
person(s) who in virtue of this Renunciation applies/apply for such Shares. 


Dart t8risiice.esesserssesnsseersonsee Gay Ola. aire nel tis a damaeediicaveisann I9—. 





Signature of Holder or Holders 6d. 
of Ordinary Shares. Stamp 


In the case of joint holdings all Joint Holders must sign. 


NOT TO BE DETACHED. 
FORM OF APPLICATION FOR SHARES 


(to be signed by person or persons accepting the Shares). 
To the Directors of 


THE COMPANY, LIMITED. | 
Having paid to your Bankers the Sum Of £ossssssssssssssessssssasssssssssssenassaunenssssonsse as a deposit of — 
Per Share On application POT essences Shares of — each of The ————-—_——- 


Company, Limited, I/we request that such Shares may be allotted to me/us, and I/we agree 
to accept the above mentioned Shares on the terms of the Letter of Rights dated 

19—, and subject to the Memorandum and Articles of Association, and to pay the balance 
of — per Share due by me/us as and when payable. 


Dated CErts ecesicsssseeicsncsncsscsiveritcsenicaoes AY OT ieisaticistnertenitnamcaiiesniadon , I9—. 
UT SOGah SU PUAEAN eis csc cate i atest Saas te cece eu cet aeolian ingauatls HN bse 
SCY TEL IVAE tessa at a cate Be git yates shape a ect 
PLEASE Chavtsticrs Neaare(s) (090 feadl )ssssscosscoscsusscunsscasseetsinsscsciossoiescnseiehssbthasiessnehcbesesedsiscuscioesansecnnie 
WRITE Addy 
SS (I JUL) sssccsccsescaseapsssegsict tec hove ainsoece etwas fats stesso ah ahaa lbbibece 
DISTINCTLY cs ae) 
OCCUDAHOW OF DESCVTDLUON ccc cacttctete ce ccs tcctn neces estescaceeibc conceal omabessanchdateiatocun ties 


(A lady should state whether ‘ Spinster,” ‘‘ Married Woman”? or “‘ Widow.”) 


[| This page, when completed, should be forwarded entire to— 
———_——-BANK, LIMITED, —————_,, London, E.C., or any of its branches, 
together with a remittance for the amount payable on application, 


so as to be in their hands not later than 12 o’clock on the — day of 
ee |! ey 


Cheques should be drawn payable to -——_———_ Bank, Limited or Bearer and 
crossed ‘‘Not negotiable.’’ Any alteration from ‘‘Order’’ to ‘‘Bearer’’ must be 
signed by the drawer. 


No receipt will be issued for the payment on application, but an Allotment 
Letter will be forwarded in due course showing the payment credited. 
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Form No. 20. 


Provisional allotment letter. 
(Offer of additicnal ordinary shares to existing holders.) 











IN Ocssihid pecgieica amici ss 
THE COMPANY, LIMITED. 
Issue of Ordinary Shares of each at par. 
To 
Lonpon, E.C. 
Names of joint holders, if any. ———, 19—. 
6d. 
impressed 
PROVISIONAL ALLOTMENT LETTER. stamp. 
DEAR SIR (OR MADAM), 
1. In terms of a Resolution passed at a Board Meeting on the —————,, 1q—, the 
Directors have resolved to issue Ordinary Shares of — each at par, payable in full on 
or before the —-————, 19—, and to offer these in the first instance to the holders of the 





Ordinary Shares already issued whose names appeared on the Register on the 
—_———-, Ig—, in the proportion of one new Ordinary Share to every — Ordinary Shares 
already issued. 


2. The new shares will rank for one half of all dividends in respect of the year ending 
——————,, 19—, declared on the Ordinary Shares already issued, but will otherwise rank 
pari passu in all respects with the existing Ordinary Shares. 

3. As a holder of.............. Ordinary Shares you are provisionally allotted........... i 
new Ordinary Shares of — each, fractions of shares being ignored. 


4. If you wish to accept this Provisional Allotment the Form “A” hereon must be 
completed by you and this Provisional Allotment Letter forwarded to the Company’s 
Bankers, ————_---_________-_____, EC. not later than the ——_—_——__, 19, 
together with cheque fOr £.....cecsccsessssusssseesssessusneees , being payment in full for the said shares. 

5. If you wish to renounce this Provisional Allotment in its entirety or to have this 
letter split the instructions hereon must be fully complied with by you and your nominee(s). 

6. On receipt by the Company’s Bankers on or before the —-————, 19—, of this 
Provisional Allotment Letter duly completed, together with cheque for the amount pay- 
able, this Allotment Letter will be receipted and returned to the Acceptor(s) and should 
be forwarded to the Company by the —-—-_—, 19—, to be exchanged for the relative share 
certificates, which will then be ready. 

All cheques must be made payable to —-————--————,, or Bearer, and crossed 
“Alc. The —————————— Company, Limited, Not Negotiable.’’ Any alteration from 
“Order” to ‘“‘Bearer’’ must be signed by the Drawer. 

7. Provisional allotments of shares in respect of which acceptances and payments 
have not been received by the Company’s Bankers by the —————,, 19—, will be deemed 
to have been declined. 

By Order of the Board, 


Tce eaten ee seen on aca adage Secretary. 


BANKER’S RECEIPTS (not to be detached). 


RECEIVED payment in full of — Per SHAVE ON eesessssssssessesiseeesineresiasnseane New Ordinary Shares. 

fe ere ener s for ——————___—_- 

DOG sacs tivssicieentiee areca vegies aieortes EOS.  (  Siceehscucileyactietu ane veMematetneedclamiats 

Case aawe paced dhegstsdeueices vets tsindsbedenagen asec iuians beaseesaeaoessns (PERFORATED) secccscesssssseescnssnvcnseeenecstsasearseccveeesserersasee seeepeasenes 
To be detached and retained by Bankers. 

PA ING iceicisteitten aiiacdintnctins Sods .  ganeece at ia $$ TQ forrvrrrrssssnennerrntet 


THE —————————- COMPANY, LIMITED. 
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Form No. 20 (continued). 
(Back of form.) 


INSTRUCTIONS FOR RENOUNCING AND SPLITTING ALLOTMENT 
LETTERS. 


To renounce this Provisional Allotment in its entirety to one nominee Form ‘‘B’’ must be com- 
pete’ by you and Form ‘‘A’’ must be completed by the nominee, and the Provisional Allotment Letter 

forwarded to the Company's Bankers with cheque as instructed in paragraph 4 on face hereof. 

To accept part and renounce part or parts of this Provisional Allotment, or to renounce the whole 
to more than one nominee, Form ‘‘C’’ must be completed by you and this Provisional Allotment Letter 
forwarded to the Company not later than —--———_,, 19—._ A fee of 1/- for each split must accompany 
every application to split. One splitting only will be made. 

It will not be necessary for the Renunciation Forms ‘‘B"' or ‘‘C’' on the Split Allotment Letters to be 
signed, but the acceptor(s) must complete Form ‘‘A’’ thereon and the Split Allotment Letters must 
be forwarded to the Company's Bankers with cheque as instructed in paragraph 4 on face hereof. 

Surrender of this letter at the said office of the Company with Form of Renunciation p orting to 
be signed by the allottee(s) shall be conclusive evidence in favour of the Company of the title of the party 
depositing this letter to deal with the same and to receive Split Letters and Share Certificates. 


FORM ‘‘A.’’ 
Form of Acceptance to be signed by the Acceptor(s). 


To the Directors of 
THE — COMPANY, LIMITED. 

I/We enclose cheque for f....c0..e00 0. 2. uecwu ss uemy Deng —- per share in respect Of 2.0. 6 woe MEW Ordinary 
Shares referred to in this Provisional Allotment Letter, and hereby accept your offer of the said shares subject to the 
Memorandum and Articles of Association of the Company and the terms and conditions of the said letter, and authorise 
you to place my/our name(s) on the Register of Members in respect of the said shares. 


DATED t)IS..escccssssssecsorssesscensnsareetss day of - 
‘Usuar SIGNATURE oh 
PLEASE Surname (Block Capitals) . 
WRITE Full Christian Name(s) .. 
DISTINCTLY. Address ; 2 
Oiaundion oe 


If the shares are to Usuat SIGNATURE 
be registered in joint Surname (Block Capitals) 
names this form must Full Christian Name(s) . 
be signed by all. Address 6c sees 


\ Occupation spud ot, See 


FORM ‘‘B.”’ 


Form of Renunciation and Nomination to be signed by the Shareholder(s) only if 
this Provisional Allotment is renounced in its entirety to one nominee. 


I/We hereby renounce my/our right to the within-mentioned new Ordinary Shares in favour of the person(s) 
mentioned in Form ‘‘A”’ above. 
DATED thiUS.sesecime sass day of - , I19—. 


Signature(s) of Shareholder(s).. bccsicinestatented 

Note.—To be signed 
over 1d. stamp if less 
than 5 shares; 6d, if 
5 shares or more. In 
the case of joint hold- 
ings all the joint holders 
Must sign. 





FORM '‘C.’’ 
Form of Renunciation to be signed by the Shareholder(s) if this Allotment 
is accepted in part only by the Shareholder(s) or renounced in 
favour of more than one nominee. 


I/We hereby renounce my/our right to the within-mentioned new Ordinary Shares in favour of the person(s) 
respectively signing the Form of Acceptance ‘‘A”’ on the Split Allotment Letter(s) which I/we now request you to issue 
to me/us. The splits required are as follows:— 


Daten this... day of ————-, 19—. 
Signatures(s) of Shareholdev(s) 








* Note.—The above note on the requisite stamp assumes that the shares are of 
required if the value is £5 or over. ‘ Fe Urey cathy the a0 atemy Dein 
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Form No. 23. 


Register card (for debenture stock issue). 





Name and Address :— 


























Occupation :— 
Introduced by:— 
Stock acquired Stock renounced or transferred Instalments due 
Date Fonmale Amount of No. of : Amount of Applicatn 
or Trasir Stock Certificate Stock ——— 
Allotment 














seston sce C. B. Ref. 
= Applicatn 
— Ie ene 9 ts alesis Allotment 
nes ae aaa ae 
air ia ae 4th 
Number Name Applied for Allotted 


Oe er eee teen nee nrenanene nr ened ersereeeseneer ene rereceens oka reg, (PERFORATED) vivvrrssestrerecertrreceeettereserreeeeseteteeminaseestneeseeesenanaes 
Typewrite as near perforation as possible. Then tear off. 





Form No. 24. 


Register card (use of back for special information). 





Specimen signature :— 


Dividend instructions :— 


Documents registered :— 
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Form No. 25. 
Request for split. 











IN Os setsieacertaanaeeaselaatla : 
To THE ———__-____"__Y,, LTD. 
LONDON, E.C. 
THE COMPANY, LIMITED. 
Issue of £ — per cent. First Mortgage Debenture Stock. 
Please split the accompanying Letter of Allotment No... sass ‘ 
LOE $ cscicatstinutnnaneaseianatians Debenture Stock, into Amount 
satiation ete Letters Of £0 csnunnnmnn DED. StOCK onsen Deb. Stock 
TOTAL DEB. STOCK 
Sige.....msnumnnmnnninnninniininenntnnnanenenmninnnnnnsenninnninnnmnet 
PGS ssc daese sitar icacsncvesadeccsca tacos bees et sei sceaidse beeen caascnic “ 
DAG aineishaisia iets scutes teaasansecetetettae 19 


NOTE.—Separate form of application must be used for each Letter of Allot- 
ment to be split. 


Fee of Is. is payable on each split issued. 
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Form No. 26. 
Split ticket. 


Oates 
THE COMPANY, LIMITED. 


Issue of £————_— —— per cent. Redeemable Debenture Stock 


at -— per cent. 


SPLIT TICKET. 





RROCCIV OD SOI piss seilorsties leased access casa achiral a stencil ahnadlaast nai assedaeona eaaciae 
Letter of Allotment NO.Qerececcmsnenrnesiee WEE QU OUT OF ie sierra rte ati ait eats eae alt, 
ee rer eee ee ee ie ere ONL whscheabotetlactn earn OOO yh resseapatsiiccas 
POU COWL POLE LO, DE SPUAL GUL O reich asec at ane ate Sa 


Split Letters of Allotment will be ready in exchange for this Ticket on|fat 
sitaisieertreeiedacectieh contrast te an teabebenaies C6 DOG x arcacctidarasacionsintk 


For and on behalf of 


Transfer Office (pro tem.): 
THE ———————— Company, LIMITED, 


> ? 


LONDON, E.C. Registrars for the issue. 


TRANSFER HOURS: 10 to 1.30 and 2.30 to 4, SATURDAYS EXCEPTED. 


In the event of this Ticket being lost or mislaid a Letter of Indemnity will be required. 


A 
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Form No. 27. 


Request for consolidation. 





LONDON, E.C. 


THE COMPANY, LIMITED. 


Issue of £————- — per cent. First Mortgage Debenture Stock. 


Please issue Letter of Allotment for focscssssstustatsnstissestssssssissssssseeeen 
Debenture Stock, in name(s) of 
Name 
Address 


CO POST eee errr irre errr rire reir rirri irri rirrrir iri riririirirriiirrririritt ti rrr ir irri iti ee) 
Pere Cee eee eee reece er reece rer irre irri rere rr vir errr rer irrrreriTeririii rir rrireri Titi ritirir yi itri ri tir r i tri iyy 
COPS eeiV eT ee re Poser ere ee rier Serer tie rrr rr ir rir ererrr citer eerie iiiriri tr rerirrirririrr rt rrr reir irri ii virr Titi rier rei i iiry) 


Pree err eee eter rirrirrrririrrrerii iyi iririiitiiiririrriireiy) 


Name DOPED eemeererEDSODeHeDHODEL Ere TEE ETEEeDEOO EEG NE CODEC OES ULC S EASED HERES DOCS SOOSE HOES H EET EOCHSYSOROSEN OD HUSH PSOE DOH ESOHER OD OND 


WOCORO eee eaHeraOE AED SOEDEDELOFEODOOD INGE DELO ESSORDEDESOESUOLES EOC OLS OEOOCUSSPEDPOUGEED EOE ES DESEO USSUDOEDOHONOODHOONDORECOONEOOOIED 


DOPED EDR O DR Da ERE DEREDEOED ROOD EH EOE DLO HEBER DEEDES HEDODEDEOUSS DISSE ESDEOH EER ODIONSDOEGDOMODDDESOREONADEODIODUDUDOUHO OD 


MNAING?. etiese dt caceacatatna mas aceiaa de tence hicy een cat cat oct 
LT CSS those eens cattes seseeelrsaceestede vant ethene 


OO errr vir erirr river iirirrirriri erie rrr iirvilirirrriirrii irri ris) 


Occupation 


COP ORHOS Dr Oe Hee eeOSEEOOOSOOLESEEESEDOSEOO OT ESHEOSOSESEUSE DERE OOLGOOSO ODES ONSOCES SET SUSEAOEDEHESEHEEGHES SHOT OLE OOHEDODS 


in exchange for the following Letter(s) of Allotment fOF..wcssesssssesssseussnsnasen 


ck een ais aetna Panama Debenture Stock duly renounced or lodged for con- 
solidation. 


No. Amount. 





Registration fee of -s. -d. 1s payable on lodgment of letter(s) of allotment. 
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Form No. 28. 
Exchange ticket. 


THE COMPANY, LIMITED. 


Issue of £——_—- — per cent. Redeemable Debenture Stock. 
AT — PER CENT. 


Transfer Office (pro. tem): 


LONDON, ae 
eS ae 
IN Ovausdenunuiiieaccscie " 
TRO COLO O10 sais cece mick cone scr aye ae a bata goed eteamittotsa aN eee 
Letter of Allotment No..crcnecsssnensoninn WD OD OUN Of csaets scence el aretha ale dione Cece ot 
piscina chars dot aetetlaveeoe OP f ncsrnimrneninmnennndtOCh Of the above issue, fully paid. 


The Certificate for the above Stock will be ready in exchange for this Ticket 


OM secre deconesenccoenbbaGacaviad telus 
For and on behalf of 
THE ——————— CoMPANY, LIMITED, 
Registrars for the Issue. 
Stock Certificate No... |B) ee NER ee Ce sins 


TRANSFER HOURS: 10 to 1.30 and 2.30 to 4, SATURDAYS EXCEPTED. 


In the event of this Ticket being lost or mislaid a Letter of Indemnity will be required. 
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Form No. 29. 


Notification of receipt of renunciation. 


IN Opes tetetd Cente ken 
THE ———_____________—__, LT, 
LONDON, Fe Coss scceasincsvcsnsustiaccsacitaioios 19—. 
DEAR SIR, 
THE COMPANY, LIMITED. 


-—-% GUARANTEED DEBENTURE STOCK. 


We beg to inform you that the undermentioned Letter(s) of Allotment, 





splittin 
purporting to be renounced by you, has/have been lodged for Pi eeddien 
registration 
if we do not hear from you in course of post we shall assume same to be in 
order. 
Yours faithfully, 
THE ————_——_—_———_ CoMPANY, LIMITED. 
(Registrars pro tem.). 
10 cxienScsncnasacss tin eee nenconitonesasoeusecauna 
Mie oN: Renouncee Amount 





Transfer hours, 11 till 3 (Saturdays excepted). 
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Form No. 30. 
Brokerage analysis form. 


THE COMPANY, LIMITED. 


Issue of £——_—_———_ —— per cent. Redeemable 
Debenture Stock at — per cent. 


ANALYSIS OF APPLICATIONS, FOR BROKERAGE, &c. 





AGENT SIN AM ich htin secs crn crn cn te teccaouantiuanch NOt ecksatmidic 
ADDRESS ctl ae hate ae as Bh alt an dh TAB tee 


POETIC virii ii iiriiriiririirritrritirririiTiy ti tii tity) 


p< ere Name of Applicant Allotted Remarks 
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Form No. 31. 
Brokerage summary form. 
THE COMPANY, LIMITED. 
Issue of £——————- — per cent. Redeemable 


Debenture Stock at — per cent. 





SUMMARY OF ANALYSIS OF APPLICATIONS, FOR 
BROKERAGE, &c. 


Sheet 


Cheque 
Number ber 


Name of Agent Allotted | gor hertent. | Num 


— per cent. 











| ry 8. d. 
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Form No. 32. 


Brokerage letter and cheque. 


Please quote this number in all 
correspondence re this Stock No. B 


THE COMPANY, LIMITED. 


Transfer Office (pro tem.) 


Lonpon, E.C. 
————., 19—. 
Issue of £—————- —— per cent. Redeemable Debenture Stock 
AT — PER CENT. 
DEaR SiR(s), 


We have the pleasure to send you herewith a cheque fOr fesse 
being — per cent. Brokerage payable to you in respect Of foes 
Stock of the above Issue. 

This amount of Stock represents the total for which Letters of Allotment 
have been issued in response to Applications bearing your stamp, as per the 
accompanying list. 

Yours faithfully, 
For and on behalf of 


THE ——————— COMPANY, LIMITED, 


Registrars for the Issue. 





To Peete ee oe ay \ 
Soda = Y 
PYYTYTITITI TEP (PERFORATED) POOF eee Rete de E ee HCE H OTH ORETHSUHCORDEP DESO DAUD ED EEEUES ODED EDOESOCRES 
; No. B 
is) 
© London, ,wW . 


09) BANK, LIMITED. 


PAY aps ie easiesiaaieeldans bai Neha aun aceendente eddies OF OV AE?. 






ad. 
impressed 
stamp. 


thet ee ere eT) Pees Perret ore ee eee rT Terre eee er errr errr Pee eer ire rrr iirrii ir iri treritirrrrriritie rrr itr irr itty 


For \and on behalf of 


THE COMPANY, LIMITED, 
fj = 4 (ees | sartids 
| ACCOUNT. 
T 


Registrars for the Issue. 
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Form No. 38. 


Summary of share certificates. 


Sheet No cecccccccsccssscsssssssssssessocsees 


THE COMPANY, LIMITED. 


Summary of Share Certificates, , 19. 
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RECORD OF TRANSFERS. 
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Distinctive Numbers 


Form No. 40 (continued). 


(Back of form.) 
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RECORD OF TRANSFERS. 
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Form No. 41 (continued). 
(Back of form.) 





THE COMPANY, LIMITED. 


CONDITIONS AS TO ISSUE OF — PER CENT. REDEEMABLE DEBENTURE STOCK. 


The following are the conditions upon which the — per cent. Redeemable Debenture Stock 


of The ———————— Company, Limited, secured by Trust Deed dated the 
day of 19 ,and made between the Company on the one part and 
and as Trustees of the other part is to be issued :— 


COPY OF REGISTRAR’S CERTIFICATE OF REGISTRATION OF 


MORTGAGE OR CHARGE. 
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Form No. 42, 
Notice of completion of share certificates. 





THE COMPANY, LIMITED. 


Registered Office: 





Lonpon, E.C. 
, I9—. 
Issue of % Cumulative Preference Shares of each 
and Ordinary Shares of each. 


DEAR S1R(S) or MADAM, 

I have the pleasure to advise you that Letters of Allotment in respect of 
the above Issue, with attached Bankers’ Receipts for payment of the due 
instalments, may now be lodged at this Office to be exchanged for the relative 
Share Certificates. 


It is recommended that the exchange be made either personally or through 
the medium of a Banker or Broker, as Certificates will only be transmitted by 
post at the risk of the owner. 


Where Letters of Allotment have already been lodged and Exchange Tickets 
issued in acknowledgment, the Exchange Tickets should be forwarded to this 
Office to be exchanged for the relative Share Certificates. 


Letters of Allotment (and/or Exchange Tickets) will be received between 
the hours of ro and 1.30 ‘or 2.30 and 4 o'clock ‘only (not on Saturdays), 
and Letters of Allotment must be left three clear days for examination. 

Yours faithfully, 
For and on behalf of 
THE COMPANY, LIMITED. 


’ 


Secretary. 
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Form No. 43. - 


Certificate advice form (memorandum enclosing certificate). 


THE COMPANY, LIMITED. 


Registered Office: 


DEAR Srr(s) or MADAM, 
In exchange for the undermentioned documents I enclose herewith Certifi- 


Cate NO icacrsccmnsois 0) aera te ees Ordinary Shares of — each (— paid) 
in this Company registered in the name of 


Oem eee eee eee OE Oe POORER EE DEDEDE OSH ODEDOOODPODORET ESOT OSS OEE HO EGRUOOS ORE DEDOLSTOOHYOFOD 


and shall feel obliged if you will kindly complete and return to me immediately 


the form of receipt attached thereto. 


DOCUMENTS ABOVE REFERRED TO. 


SOC eee mere Dee e PORES Lede EOE LOD H OO OED eer HDEDDRENEETER RES SLSO EEE SOO ELEC E DED OOEDESEDE HSE DOETESEOHSESOODE SAEED SEH OE DENGSEE OE EOEESSEPREESDOES CLEP OS HOOOOTEO DOSES INOOHESEEODESSUDUEOOES DS EOHOEE ODE BAOHES DEHAEE 


POOR Eee HORE Dee HO Eee Heed HE EEE ERED OSSSOOADOSERODOS HORDES PELEDDES EER SOS OES DAGOOEPEDECOREUEEERESHSDISSEOD SHADES HE REROEREODLEREORESEOEOODDIRORSHEGRORDEDEASOMOREORDIDEGE SOO ES HOE DGOOAE DOS ESTNEOSSARI OCOD OSROED 


Yours faithfully, 
For and on behalf of 
THE | COMPANY, LIMITED. 


? 


Secretary. 


Poem moe eH Hee OO THERE DD CEU RESTO EOEOS OCDE ESOS OOD H EE HSOREE SEH HSSOE EDI EHES HEE TP~ PORE EEOR SEH SO ESOC SODOEREOEESSS EES 
POO ee OOO D RU ss ERO SEES LER OOSEOSEESOEEEEOHEA EOE SE OSE ES EES O DEES ODEDEDEDEGPOETSOS ESE EEEOE SPEDE DSOSENEGRS FRET ESOESODDSSOSEDD 


COC ee ROae eee es edeDenpEEEERELES OOOO EDS UAEDEDODDEED ETSI SEEHSESOS ESOS SDASESOSSEOSE IESE TO RHSODEDEDEO CELE DSODEOI SOTHO ETEEEDOODED 


THE 


..Bank, drawn to bearer and 


crossed ‘‘not negotiable.” 


This form must accompany each remittance, and all cheques, etc., must be 
made payable to the Bankers 


All remittances must be sent tO... 
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Form No. 44. 


Reproduced, by kind permission, 
from The Manual of The Chartered Institute of Secretaries, 


Letter of allotment and interim certificate. 
(This form should be printed on stout paper.) 





6d. 
COMPANY, LIMITED. impresied 
Registered Office: London Wall, London. 
To A. B. NO3ecox ae 


Adame nner secs rece deoasereatscareces see netees ensues sess DeeeeeesEreedeenDOELa tS DSESE DEDEDE DOSS ONOHDEOG ROSS DRESS ONORESS 


TuIs is to certify that in accordance with your application you have been 





allotted and registered as the holder Of... eso SHAares OF cesssssssssnssan each in 
The —— Company, Limited, numbered from .... us 40° can tanease 
inclusive, upon which you have paid the Sum Of wn ccseseseeeencesenesseeassteensssesssuseeseees s 
per Share. 
The remaining instalments are payable as follows: 
Pi POY SHAPE OM session ieee 1Q..... 
; ee - bh. . . idaec ete oteiaanas TOs ae 
core A ik. opteees ecient clateieay 19...... 


Subject to due payment of instalments this interim certificate will be exchanged 
for a definitive certificate. It should, therefore, be carefully preserved. 


aed foe eeel ace the tanh cata cn Rea Haas Seta Director. 
sesh ha ch estar catta iat RAR nets chiiataiay Secretary. 





RECEIVED on Account of The —--——- Company, LIMITED, for The 
Bank. 


TnstalMent QUE sorceress TO fate GOSWACP  seicccectesastsssies I Quevees 
3 is Gastonia TOs emt ee CASAGEN vossscsssesssssseseeees LQ sie 
b ay Hae earn Ove eae eee CASAC secssvcsssssssrreniere I Ques 
et epeneceeseenenenteeeeeenenes tne reae eee HOEEeEs Ganesnenseeveserent reese (PERFORATED) titrrercscssteecsceccsce rereneessesesonea nen ecsssneeneseseesanenenessene 
B THE CoMPANY, LIMITED. 
id 
g Tnstalrent de rcsseccsssscsrvssssserrseesseseeses Tous Dale ete cries ates T Queene 
PQ Allotment Letter No crscscesemsnesceeesesenssinssnsinssn Cashier’s Initials rcccssurseuemenmsisiune : 
Vv 
PPT TTeT TT TITPECIPTULECEPECUTCrreererr i rrr eri rrerr reir rere irae (PERFORATED) ccocccecsscectccsoncscne soncceccecacscccececcescscscsessenesenerecr aeons 
c 
i THE Company, LIMITED. 
2 [nstalenent de nicrcsssccssnssssnessessnssnsnesieseen TGs f Date) daca: I Queene 
E Allotment Letter No ecsecsssssssssresscsesssesseeresesssssesseene Cashier's Initials  secsvsesssssssrrsssvsessensesssssessseses ae 
(o) 
TTTTTTTETTTTTETTTEPTTTTI TIT ET TTT (PERFORATED) teretcesteccccccccenevcsenesescorsnesrssascescccneurenessosens pectccces e 


To be deta 


THE ———— Company, LIMITED. 


Tnstalament GU rocscrssssserssesnersisresraceesee 19...) £ Date seas eiacc sla Ps ee 
Allotenent Letter No ecccscsssssccsssesssssssersscssssnansiens Cashier's Initials  cccssssssssssssssssersssessseseesseee ss 
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Form No. 45. 
Scrip certificate to bearer. 


BRE a IK I EN TN TG TN eK HN eC OK TC BS 


£100. Wo Bese os 
THE COMPANY, LIMITED. 


(Incorporated in .) 


Issue of £ per cent. Guaranteed First Mortgage 


Debentures at 9734 per cent. 


Interest payable ——-——-— and ————_—— ad. 
. impressed 


SCRIP CERTIFICATE TO BEARER FOR £100. | “”” 





THIS IS TO CERTIFY that the sum of Twenty-five Pounds has been paid on Application and Allotment 
in respect of OnzE Hunprep Pounps The —--—-——————— Company Limited, —-———— per cent. 


Guaranteed First Mortgage Debentures. 
The remaining instalments are payable to BANK LIMITED, —-——, London, E.C., as follows:— 
25 O08. od, on —————, I19—. 





per cent, per annum on the antict cr pais payments. (See Discount Table Overleaf.) 

Interest at the rate of — per cent. per annum will be chargeable on any instalments not aid at the due 
date, and failure to pay at due date any instalment will render previous payments and this Scrip Certificate 
liable to forfeiture. 

Logival 3 Certificate, when fully paid, will be exchangeable for a Registered Debenture for {100, transfer- 
able by Dee 

To effect the Exchange this Scrip Certificate, with the Form on the back hereof duly 

leted, must be eet 2 with ——_—_________________, 

London, E.C., the T er Agents for the Debentures. 

Attached hereto is a Coupon eae the first payment of {—-———- (less British Income Tax) per 
£100 Debenture p ve on 

If this Scrip Certificate be lodged f for Registration on or before ————-, a, the Coupon attached 
must be surrendered: the amount of the Coupon will then be paid by Interest Warran 

When paying instalments this Scrip Certificate must be presented either personally or through a Banker 
or a London Agent. Scrip Certificates will only be sent b t at Owner’s risk. 

Debentures wil] be ready in exchange for fully pai p Certificates after ——_—, r9—. 


Countersigned— 
For and on behalf of 











? For THE —~————- COMPANY, LIMITED, 


) 25 os. od. on , 19—-. 
22 10s. od. on ——————-, 19—. 
Payment in full may be made on —-—-—, I9—, or at any time thereafter, under discount at the rate of 


Transfer Agents for Debentures. : Secretary. 
—_—, 19—. 
090022200 oot 1G 


ee ane EARS ere ee TET eens MEN Ne eee 





























RECEIVED the sum of Twenty- RECEIVED the sum of Twenty- RECEIVED the sum of Twenty- 
two Pounns TEN SHILLINGS, being the Five Pounns, being the Instalment due Five Pounns, being the Instalment due 
Final Instalment due ———-—, 19--. ——, 19-. ——_, I9— 

For Bank, Ltp, Bank For Bank, Ltn, Bank For Bank, Ltp, Bank 
pS Se te Stain datattununenuuie soma \ StabIp eh Satay lou fas _.. | Stamp 
Cashier. Cashier. Cashier. 
Gace b Cac eek Tubs 6 cs keh i id eboecenenieee;baedncdeuvensuees sds svendesenusetase sees (PERFORATED) POPES OPESTeeeTTeeereeerrT errr errr err verre r Tyee Pree rrrer er rrr rire teri rt rire rrr . 
i SCRIP CERTIFICATE No. Woconnn— mo 
DC Oh OOOO : 
, : THE COMPANY, LIMITED. 
( courom : PAYMENT IN One Of Instalmemt Lo nnneveecsnsereeeees Eases 
: Less Di. DAN Sc csectsnesaceumetrsechnnc 
, SCRIP CERTIFICATE No. Wo..ossou aa aE SSID 
THE COMPANY, LIMITED. i ee = a 
a ere i FORATED) +0: 10>esecces eeeeesererecrenes 
p. Een i 8 SCRIP CERTIFICATE No, A... 
& per cent. Guaranteed First 5 THE COMPANY, LIMITED, 
Mortgage Debentures. re Instalment of £22 ros. od. due ——————,, 19—. 
| F; Jcnlsteveestvanaudecnesesasset (PERFORATED) <eccsssorssccescenescesscoes * 
Less British Income Tax Ly 
&——_—_—_ (Less Britis ) a SCRIP ERT TE Bal A___. 
Coupon for Pound Shillings and ; fener rake : ‘ 
——pen ce (less British Income Tax), due Instalment of £25 os. od. due ——————, 19—. 
Pee ase deercceeresaseespocenss (PERFORATED) Cas esemoeeeccacehtereesercens 
1g—, payable at the offices of —————-— 
—_—_—_—_—_—___, London, E.C. SCRIP CERTIFICATE No. Wo cesceonom 
THE COMPANY, LIMITED. 
YE I OK IS Instalment of £25 os. od. due —~——--—-, 19—. 


194 APPENDIX B 


Form No. 45 (continued). 
(Back of form.) 





sistas asta cope ba acca anal iS aslaad ap tikes aia {1 
To 


Transfer Agents for. Debentures. 
Herewith i8/are a cccsmmmnneneeweenen Scrip Certificate(s) f0f f.eccc1.-ce wsnnssmmnnsman 
Please issue in exchange :— 2 
Registered Debenture(s) £0 cccccussmusneescnunaucncenente in the name(s) of 





Full Christian Name(s) 
Postal Addtess 






Meveneres t Jiseesee oe netercapenasbeerr casas seneengans cnecen end eheaseony aes Rbemene ras ebnen eran ees baer reat ensuerteutentraetpes ses reste 1000 CoveRPREOReOPaNE® MOMbh 


OCCUPATION 250i ak cas Be cscs oealenhatcd aha aed ete Sct RARE SSA oD es Se alg ane ay 





CB) SUN ace cc se ata Ta Sa ie a oe te a ieee els 
all CRvis aR. IV GINO SY noc se cet aa oc a Ok i at ea te 
Postal Address 520s cisco ke ie es ee aah SS pe Bs a co a a che a a 





* For use in cases where Debenture(s) are to be registered in joint names. 
If more than one Scrip Certificate is lodged on one account, it is only neces to fill in particulars on one fo 
but the numbers of the Scrip lodged must be inserted in the columns provided aoe in numerical order. 
SCRIP LODGED FOR EXCHANGE. 


£50 each, £100 each. £100 each. £100 each, 


Distinctive Numbers. Distinctive Numbers. Distinctive Numbers. Distinctive Numbers. 





tIn the case of Joint EU sical Ss seat tee as ik ace Dal ec a ae 
Accounts ali parties USAGE SAAB Ua eset ch eh a i ea alr a aerate 


must sign. U steal Sipnabir escheat ae tal ee sipostlnraiacas 

DISCOUNT WHICH MAY BE DEDUCTED ON PAYMENT IN FULL ON OR BEFORE ——, 19—. 
Per £100 nominal amount a ie a s. d. 

(If payment in full ts made after ' ,19 ,the amount of Discount deductible may be obtained from the Bankers.) 
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Form No. 46. 


Transfer torm. 





TRANSFER NO pecsossssnssntnnn eateries 
(zr) Insert 1" or “We” (x) 
2 if 
3 in *consideration of the sum of 
i i 
SoG 
: paid by 
* (hereinafter called ‘‘the said Transferee....’’), Do hereby transfer to the 
pot said Transferee 
i foi 
ae ae: of and in the Undertaking called 
i “A I 
So: To hold unto the said Transferee...., subject to the several conditions 
s ES ON WHICH. hold the same AND. cesses , the said Trans- 
sw feree....., do hereby agree to accept and take the said.......... lie aaa ON hice se 
Sle 2 subject to the conditions aforesaid. 
€, & & As Witness our hands and Seals, this...eusnesessnsemmeentsnstmnnmnnesmeesie i 
Fis § AY) Oi aa eae eet ciel aa ee aa One thousand nine hundred an 
Sige? |, ee ae eet 
Signed Sealed and Delivered by the above- 
NAME, Baiecemewnaahiena ada iaueamattaanuanaekinnn 
in the presence of 
BA SIR MARUTE 6 ceaccciucttatcathicacta en rntacncrnientatieian aati ceaccinaaan  ¢ wpacatnnch a Saat itiel atacheteadtaldateiaaslncyaemnete 
f PO GTOSS:  acinccce a nieitaitnetincnssenadianiniits aaa: 
© Occupations Joceededteteuncenncteanuuatenn 
Signed Sealed and Delivered by the above- 
PATIO 65st th. deaneceeaect une igco enieaieecantedeeen attony 
in the presence of 
ie IBN LUTOT: Cecsicdeantahadbeacaniiiseren iin Se iat as. OMe as acts tees a tela tet aie atin: 
POOTCSS. gieistrccten atriatacte nahin sidan dian ta: 
ES OCCU PATO career oc ots etenny 
Signed Sealed and Delivered by the above- 
POG esata he ace te eee at ecard nstalde nesemeeomail 
in the presence of 
TTA MAG | xasseesinsejalenstceacececleces acacia tac aes Shh el hee pe aca a ceca 
i AGOTESS: Schade Gk iil atelier Re cates setae cs 
= Occupation nani Gaeein a ek eane eee h Y 
Signed Sealed and Delivered by the above- 
NG Rh ae ciesectesre hs adenren asisoractece Meese ecnegsletm bolas eaceed eg 
in the presence of 
>  SIPDALUIE): a ciseeian iin tances teed aiiaade aaa Ae tee ected Sortie ele Os nu acta aint 
PROS. Secale actestheatgen asateseepaateascean eo tad amaattia 
OP CUD ATION asi ete ch eters Sian nie egies 
Signed Sealed and Delivered by the above- 
DUA ENO ED scsi ced rnccecstteie ca bec cal a chee tvke eure 
in the presence of 
@ oO SIRNACUTCT aadutannauciindcn seamen cae adnate Puulncautin adalah Mactan eke es cee daaleatics 
PAG OSS : ~ sssss sete sacesrecst pikes qatestasiaten estate EG anced 
| Occupation wialeriniaichunacsiescedenamcttes 


*The Consideration Money set forth in a Transfer may differ from that which the first Seller will receive, owing to the sub-sales 
by the onpne inal Buyer. The Stamp Act, 1891, requires that in such cases the Consideration Money paid by the Sub-purchaser 
shall be the one inserted in the Deed as regulating the ad valorem Duty. The following is the Clause in question :— 

. ‘Where a person, having contracted for the purchase of any Property, but not having obtained a Conveyance 
thereof, contracts to sell the same to any other person and the propenty is in cg reey, conveyed immediately to 
the Sub-purchaser, the Conveyance is to mares with ad valorem Duty in respect of the Consideration moving from 
the Sub-purchaser.” [54 & 55 Vict., cap. 39, Section 58, Sub-section 4.) 

tWhen a aoe is executed Boe of apr Bite + is econ ien ae that the eae: be Bea py H.M. Consul or Vice- 

a Clergyman, Magistrate, Notary Public or by some other person holding a public ion, as most companies 
refuse to recognise signatures not so attested. When a Witness is a Female she must state whether she is a Sister 
Wife or Widow, and if a Wife she must give her Husband’s Name, Address and Occupation. 

A FORM OF CERTIFICATE REQUIRED ON TRANSFER MADE FOR A NOMINAL CONSIDERATION IS 
GIVEN ON THE BACK UF THIS FORM. 


0 
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Form No. 46 (continued). 


(Back of form). 





Signed Sealed and Delivered by the above- 


named 


e / Signaturet 
Address 
Occupation 


Strike out paragraphs 
which do not apply. 


Here set out concisely 
the facts explaining the 
transaction in cases 
falling within (6) and 
© or in any case which 

oes not clearly fall 
within any one of the 
clauses (a) to (g). Ad- 
judication in any case 
may be required. 


Reersvecseccestacccosecenees 


Posen nee eeresroer een enegee sees easegsde seen tObEoe des secenreaeseecueeeeenessareeeenees 


Aebessvene 


Dede OeeeDaeDneee Rene d ener eereeenPEDe rare eeesseDeeusniesetetiesdenenene san ssEOOse 


in the presence of 


SOeee RUA Ree eNO R ED censeacLORORDoeceteenennanecesBsarnsDanensAUAes nea nersanenesheeerneeseeshenead 


OOPee sees OreerDeenenabeneeneeseenerrncesrardeens ries nes SH Oess Ee HEOOL OR ERGO seeE 


Abo eraareeecendnereoreesescraareenoeesedecsEs ruses tsserareneenoaseesevans ener 


FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS 
NOT LIABLE TO AD VALOREM STAMP DUTY. 


We hereby certify that the transaction on which this transfer is made, 
and under which the fixed Duty of ten shillings is payable, falls within the 
following description :— 

(a) Vesting the property in Trustees on the appointment of a new 

Trustee of a pre-existing trust or on the retirement of a Trustee. 

(0) A transfer, as for a nominal consideration, to a mere nominee of the 
Transferor where no beneficial interest in the property passes. The 
circumstances giving rise to the transfer should be stated below. 

A transfer by way of security for a loan; or a re-transfer to the 
original transferor on repayment of a loan. (N.B.—A transfer from 
a vendor made by direction of a purchaser to a person who is to hold 
the shares as security for a loan made to the purchaser is liable to 
ad valorem duty.) 

A transfer to a residuary legatee of stock, etc., which forms part of 
the residue due to him under a Will. 

A transfer to a beneficiary under a Will of a specific legacy of stock, 
and is not in discharge or partial discharge of a pecuniary legacy. 
A transfer of stock, etc., forming part of the property of a person 
dying intestate, to the party or parties entitled to it. 

A transfer to a beneficiary under a settlement on distribution of the 
trust funds, of stock, etc., forming the share, or part of the share of 
those funds to which the beneficiary is entitled in accordance with 
the terms of the settlement. 


(c) 


CO aae renner rOneeerOenernenengeHeONEsPPOFAS IPE STORE DEL DORE EHOSUEOSAGEDSASBAAESESAL SORE ADE D EOS FABERGE OEE SED EEOS ECL EO ESE OOE OND IOODODOS ICEL DEED ELSE ENDS SR EST LOHLALEDEEOLSON SH HIGH SOFIE ODODPEOLOOEDOODISOROSS 
Poe ee ee ee et eee ee ee re rr er ee oy 
NAP eee P beens ENG ene Oreern een ee DO eEEeOPONRUMBGS SUBD ODDIDSED ODER ED Sp UO REGS SEO SOSERLOL EDO D OES OR Dens Seuss sPHAERG PARAL DOLAREE EPA B SESS ADRES rE REDEerDAeEr EEO EEE S OBA D EOE ODEN OLEH ELON NOH IOPEESEDONSCRODOEDCOCRO® 
SADE Rema ee ne mnenseaatneeaeeepaPDed rssh OeEEGROe Dr OL ans tOae sen S Nes sOOBNe  PESHS + DE STLLONEODSOORS DEORE SES PEAS TEED ROUSEO EAE D EDO D SO DOSN SOD OEO rH DOnereheHeOE ROU EAS ENOHINOSOETIOLSETEOU IVE SOUS ENERO LSEEREOEE UOCOOES 
Poo ee ee ee eee er Oe i i eee ry 
OMDU oe eee e tr eeonenwerensmenaraPeetraUSSOGLGERDasGRGn sn DBAs ae OEDsERere eb bOOeeOEOETs ORE GEOHEDeeDEEES EP DEDG LESS HE SSEAGHHOD OSHC OO RO GLUES HST DOELE HEEL ESOL SERS BESO OREDEDIGHSOOLOHEDI IDO OEOSPDOEDAIRORDIOODOED 
ODED ere DeereOreeereDnaenDEROes ES snes OUD e Hs OL ae rr SOOensPOREasbeatesPDSEE GOD INISPOODIC GUESS ISR IGEOBOSEG TOO OTECESDODIDI ODES OEDPADSOIOSIOOSPALEDOEASGR REGS IRENA MRAM DOSE EERECE DOS PO ADORE DAL GAGS OSS OMR DOSS 
DOPevate veer ODerereuamessDaansDEDunseehoesetsOner OL Iss DOD Daeg BALE DeBOSEH ES DOSE POLLO DEDODELDOD ESSERE DEL EPEREETPEEOL DODO LES PERO ONOSESOSSOEESIEORLD HODDER SORE OEE OES ES OODESOIEOEAOSON ORE OOOESSDDOUDODODOSSORDOES 
SOONEOer oe neenaeeranure essere std ones esse arOaerrOOnes Persea ts aces ae anss Deere OSs nec DONe HP BOSENOROOIFEDESDLEOUOUESSTSCRSSE PD OIOSOOCES HOH OORLUSISDOLOORDOSSIEOOLSCONSE DIODES SOUR ODS SRODIORDAGRDESOEO TCDS DOES 


OP econ eererneenmccneneenperereUSeene DUE DF EOC LES OEESEDSIOESI SED OREDEDODEA URES GAB RIGS DADEGEIREED SERS Ese O ROSS sO LCORE ODED EL OOEE SIU DERS SDA ZIOHEDENG DEN DSEGEELS OEE ra POED ERODE HEF PHONE ODER SEOORE EOE OHS OOHORD 


Oo oeeroseees 


Mensa meraereeeneren sear ebeneeduseen ener es OePrer eens Hehe st ys h¥OEs OE DOsDeCeeessOasene 
RA ane en sone eebaennsecereOsersreoeeniooteerDOrersODEsestesssseeOsrODEDOEOOG DON OOORES 


ARUDaeeeeeneneeresseecsrassoncDaneoreeraveverasseanissbnetarOeseeredoorsOanensOecessberses 


* Signature 
Description 


Prorat irr er Crier ier rerio 


*The Certificate must be signed by (1) both the Transferors and the Transferees, or (2) either a member 


of a Sto xchange or a Solicitor acting for one of the parties, or (3) an accredited repre- 
sentative of a Bank. When the Bank or its official nominee is a party to the transfer the 
Certificate may be to the effect that ‘the transfer is excepted from the provisions of Section 74 
of the Finance (1909-10) Act, 1910.” 

N.B.—A transfer on sale or by way of a gift, inter vives, or in liquidation of a debt or in satisfaction in 


whole or in of a pecuniary legacy, or in exchange for other securities, is chargeable with 
ad valorem Duty. = eae ° , 
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Form No. 48. 


Notice to transferor. 





ING ete aatvcntatank 


THE COMPANY, LIMITED. 


Registered Office : 


Drar S1r(s) or Mapam, 


Certification 
Registration 
your name the undermentioned Shares. 


Unless I hear from you in course of post that there has been any irregularity in the 
execution of the Transfer(s) I shall assume that Registration may be effected in due course. 


I have received for } a Deed (or Deeds) of Transfer, conveying out of 


SHARES TRANSFERRED NAME OF TRANSFEREE 


eco cvepenscosnnoeccccescoeness | otmas semen ns snes sLeeber boas en pean rELbeDSurer eat oasereeteess: | eenes HEReSSEEsE MeDEOEOUEEO IH HEDELaSEneSeeDe ust HbEESASO ODES AOSEMLIESORESESEONOSSSEDSS SEOSCEHDPSSAMDE DOPEROD IE DESI OOEEE PDE DED EECS OARAEROEES HT ?s 


Y-urs faithfully, 
For and on behalf of 
THE COMPANY, LIMITED. 
, Secretary, 
Ossie sansa cess nace teceeiepttteassnns 


m=” This Notice is issued to prevent irregularities in Transfer Deeds, and to protect 
Transferors and Transferees of Shares as far as possible. 
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Form No. 49. 
Balance ticket. 





ORDINARY SHARE BALANCE TICKET, Noein wn 


Registered Office: 


Lonpon, E.C. 





DBs See ee ROSE SRS SE Re . 
FRECEIV ED: (9.0000 aston rt hoses ata aces acai el ass Geen ealee cee sie 
Letter of Allotment Nowe 
Certificate No. csscsssssssmaessassnessnesessen ME TAV OUT Ob sien iersitiare ctu ied ca itewanteieitesemamoan ausee - 
Transfer Receipt NO. 
= TOP scesnsnenacmeaecennseel Ordinary Shares (— paid) 
: certi 
Against which have been Transfers £07 ececcssscssssonnsesssesseesenseee 2s Fe " s 
lodged 
Leaving a Balance of Pe : ys 
EE TEED 
DISTINCTIVE NUMBERS. 
For and on behalf of 
From To 
THE COMPANY, LIMITED. 


| Re teen rea ee eee 
| Secretary. 


BALANCE CERTIFICATE will not be prepared unless requested and will only be issued in 
exchange for this Ticket. 


Fee Bad 117 AORN AeA ROCCO ee 


TRANSFER HOURS 10 to 1.30 and 2.30 to 4, SATURDAYS EXCEPTED. 


In the event of this Ticket being lost or mislaid a Letter of Indemnity will be required. 
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Form No. 50. 
Balance ticket (with receipts for further instalments). 





Original BALANCE RECEIPT. 
Allottee’s Folto Jj” a 


New Ordinary Shares ( 





Issue) 
THE COMPANY, LIMITED. 


TO BE DESPATCHED TO: New Issue Department : 








Na as sha a a ea Sele ak . 
, Lonpon,—. 
pce ee irr ati tones eae eale 19 
RCRD SU OE aceasta ere a ag a ct ab nt cnr deat ante re a A ea se 
AVES SB ich AE Be le rat NBA Tay, A eg Pee ah eae laa aed ees Stra Nahe tag Mik hod fant NaN Comet Te eae LARS ERR a 
Allot. Letter(s) No.(s) Ceci eta ae Pk Ceahies 
Transfer . 2 ssstiteth haha Giytipesh ts Aah aahik a ls ATES IULINOLS YO so rode ch oh alr, rece eg kasirienian ian Gilets naira aedt ee 
———= Receipt(s) Nee ree ret 
Balance mone 
fact id rect cvtintcuesecets Sie ee tee tae Or New Ordinary Shares (—— Issue) 
deposited ee Transfer(s )} ‘(certified|lodged) for New Ordinary Shares (——- Issue) Patd 
Leaving balance of New Ordinary Shares (——~ Issue) 
Share 
Nos. ones Be sees wweee sane see cee 
aisha ; ree ee eee _. Registrar, 


When the shares are @ fully néid, and subject to the approval of the Directors. the Share Certificate(s) 
(of the readiness of which notice will be given) will be issued in exchange for this Receipt. 


ee GEER OG pit aa ci ns ee alte nial ea essen 


a A BO A SS PS BE TE RE DEB SEED TE OTIS 


Further instalments on the shares comprised herein are due on ——-—~—, 19—, —, 19-—, and 
——-——., 19—, and the sums mentioned in the dockets hereunder should be remitted on or before those 
respective dates to one of the following Banks, viz.:— 





——— BANK LTD., 
——— BANK LTD., 
BANK LTD., 





, London, E.C. 
, London, E.C. 





, London, E. C. 


BANK LTD., ——-—, London, E.C. 
together with this Receipt ENTIRE, which will be duly receipted and returned by the Bank. 











‘ PeePePe SPCR eCeeeee errr r errr sere (PERFORATED) POSECTVECELE CIOS ST ESI TT TT yyy Oeaes 
THE COMPANY, LIMITED. : THE COMPANY, LIMITED. 
3 ORDINARY SHARES. : ORDINARY SHARES. 
Instalment due —— » 19—. : Original Allottee’s FOUO oo cecescsescmeccies st snmsnnaee pieced 
REcEIvED for a/c The-——--——Company, 3 Instalment due ————,, 19—. 















2d. : 

Lined 6a oto mont | seatip, | Eg 

Stgnatiite of Bank ac 3. tideticdacacacedy ivan toateituncstes| vem Stgnateere Of BAMK 0. cemmensnn mere os eeentmnnrtnennn ot ~ 
pn nS OS : Ss ehina Shain Fa Daaite ead hk nee eaihiate (PERFORATED) vcrcretecsctecesestecsseseeons ee 

THE COMPANY, LIMITED. THE COMPANY, LIMITED. 
y) ORDINARY SHARES. . ORDINARY SHARES. 
Instalment due ————, 19—. Mm Original Allattee’s FOO eccncewns mane mmemnnnen ees 

RECEIVED for a/c ee ee rs 2 Instalment due ————, 19—. 
Limited, $.. ccccccccccccie a cnsnus doses the amount Hoe i 
due on the above pe P. fr | Senet oe mere eer 

Signature of BNR vcwemnennes smmuninnnninnnnssns| iar surnnnnens me Ss Signature Of BAMK ...cnnermmmmnnnmirannnenranin 

"TD abe ee cen ces tehonw te ee inl : DG oo Ti eee teas Saas ssmeenvesne 
Do reseerreseeseeeereeeesteeeenen ees (PERFORATED) *+reeestesoeses ee eceveveveceres 
THE COMPANY, LIMITED. : THE COMPANY, LIMITED. 
1 ORDINARY SHARES. ORDINARY#SHARES. 
Instalment due ——-—, 19—. S 5 Oviginal Allottce’S FO]O scsscesousmnnone 
REcEIvED for a/c The-—————Company, 1 Instalment due ai, 19, 
’ 2d. 

pe Rae ny Ue Mawaiauites the amount Stamp. Pe ons a be: 

Sigmattere Of Ban R ea eccnncissisnsnsnynsunansnnssnassmesnnannen {one Stgnature Of BAR nmnunsennmnnrsnnmmnnennnmnee ——— 


DRE Reales a ret AI a I a Ti a 
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Form No. 50 (continued). 
(Back of form.) 





DISPOSAL OF SHARES. 


Particulars of Transfers Certified and Lodged. 


Share Numbers 


No. of In favour of 


Shares From 








Perverescrereorenr ree cens f Orta Poreres perters Erie eas brettss Prveers on jones fansaeefrveese[raracefrveene | resses bessana|sesees | Possecsnsrccoeecernroter ence serersenesaressebora san heratenen enon Comnenne 


eeeeee soe onaneanear eens qeeeers raens srepermreinn 
emer esempesonuasannssannaaanes treverovens Jecenecgessresaccs«| Lascerancncoresceceestios [Pennsns}ocncasfocoens fencers [conse facnree|occees feceremMbaces [aseseeferecasfowosee [aseonsfocseesfonnsce | ecerte| [o-vccovereeennsenonsgunss sesecstectececontresserenar seeee ereeareresnanns 
manneatanagnsccasiecesreratas> |pasenemnoseswuneresceses [eer sracness {unensnasestsvecse: | busssreeernvmasssasoris | legens-[evocssforenes |acners |esess=[oosree{eenere | sense ae beeen Petras Peeetes pereend porated 0 | | neeecwcerernsnenascseterescurensencs seen seenen nee rssesensreencontennon 
eunaasmancarsecssroreccnerts: | seapenamagesroseoomnerir Lonasenssases lesccarenecerenvses | [neerrsacerarsestccgvncee | learns fansssefarssas lecseer lewmer Perseeslosrern tesarn oa asene ne: oe Ma vessndensessesosoeesmamate, 
eeroomereecesnsatererirdsssss | panwemmnecceges teveiwers |srwevveswnes |ecsccsapeversrsas | freeunvesersracneseserees | [revecslansaasfoonss Jesners [roscoe | rersen ys sve |sonee Lanrens|ersecebeveran faveneslaaners foresee] |nassoenecesecasonorerssunnereeeseeenneniurraniotecnpaneaner sane een eco 
wwecerenpecsnenestacseiconenes |owopsvemencnsertoonesees fwosensensnes |ssressesersssenen- | losvverarsnaseenenereres | boncar-[everes enone Jereensperecee sseeee|sovcee | ecereoBerere Leacene| cesses leovere [oscers| sseees Leopane beoewrs] | ssecenacaneererernnereenrneusens sesasssseseansocnserrenerursaeseom omens 
emnormmmpeasanessssenesooness: | pecervenmea noenccenanans [ureseieseess | enenereenesrores omen anes \- ne pewnene [asses |anronefornees feverss leamees |sorees| | annctecnseserenerssnvaserrnanasssinentueansrsrreonertsenpranmenereseone 
tenor sensownesesetones temwaess saneee: a Jones Joo one aneen a asaneonen 
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Form No. 50 (continued). 
(Duplicate copy.) 
‘inal 
ii Sire Folio sesentoonescstesssensnescssecsneconmensesnansermensns BALANCE RECEIPT. 


New Ordinary Shares (————Issue) 
THE COMPANY, LIMITED. 


TO BE DESPATCHED TO: New Issue Department : ——— 





ol RLe i lols anh Mae ea Sy ss , Lonpon, —. 
Se EN aE re EN RU Reh eee era See 19 
RECEIVED: /9 Of sie i erie arte shtrattarnatet i a hatte Salt Lente ee cel cea ace etal a easels saetiteeaDceaeas tye tel a 
PU Lae eee Neo Ce EEE NES RATT TN NN OE IETS een IEE ON eRe SHE NO Tone nT eee EAT SINT N a ASU Hea hes eT eee 
Aue. Letter(s) No.(s)  ....... Paes E ore a Tn eT ; 
pila Receipt(s) | WM: PAINE (S). OP a ect ce lace ia ae has 
PE NER Ae TEE ETE ee Pe RENE TED IONE or New Ordinary Shares (—— Issue) 
deposited against Transfer(s) (certtfied/lodged) for New Ordinary Shares (—— Issue) > ........Paid 
Leaving balance of New Ordinary Shares (—— Issue) 
ee nd 
Shave | cnn senmnsetommnmmen 
Nos, (connate 
ge eee rs eect REGIS FY 


When the shares are fully paid, and subject to the approval of the Directors, the Share Certificate(s) 
(of the readiness of which notice will be given) will be issued in exchange for this Receipt. 


W GREEN chicas a asst loan sabe Sasea (0) (777) 7 7; 


A a a 2 eI BE IE IL I OE BT I OTE TET TDI EEE EI EET GE TE TSN I AE OTE TS, ITE EEE IIE CEL IO EE LIER EDT OEE ATE LEEDS 


ee eatenenenese eGh pe rammanmpenasnanavees 
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Form No. 51. 
(Transfer receipt.) 





THE COMPANY, LIMITED. 


Registered Office : 


INO csressisivileontacuioneuae Lonpon, E.C. 


ORDINARY SHARE TRANSFER RECEIPT. 


FRECHE OM ssc tea este essen serene aca amen Me miometoNeanng 
the following Transfers for Registration (subject to the approval of the Directors) :— 





DistTINcTIvVE NUMBERS 


No. of 
No. In favour of Shares From To 





For and on behalf of 
THE COMPANY, LIMITED. 


PGC! DONG scsi Sancettaniarbngceatslan 
Secretary. 


Share Certificates will be ready about two months after date and will only be issued in 
xchange for this Receipt. 


TRANSFER HOURS 10 to 1.30 and 2,30 to 4, SATURDAYS EXCEPTED. 


In the event of this Receipt being lost or mislaid a Letter of Indemnity will be required. 
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Form No. 52. 
Transfer receipt (with receipts for further instalments). 


Aliottee's Folio} : ; NSFER DEED RECEIPT. Transfer NO... ceccoe scene 


New Ordinary Shares (- -Issue) 
THE COMPANY, LIMITED. 


New Issue Department : Lonpon, —. 
REcEIVED from ES ORO E PE see 
sie WOWS FOP DCO (8) JON acc a he a NR al es New Ordinary Shares (—— Issue)... ..patd 


in favour of « 


together with Registration Fee(s).. 


Share 
Nos. 


~ Registrar. 


When the shares are fully paid, and subject to the approval of the rdapecrat the Share Certificate(s ) 
(of the readiness of which notice will be given) will be issued in exchange for this Receipt. 


WW GREE issih cecil cSt oc cties ces aeioaregaeses Checked... 


Further instalments on the shares comprised herein are due on - 19-— —, 19—, and 
—, 19—, and the sums mentioned in the dockets hereunder should be remitted on or before those 


respective dates to one of the following Banks, viz.— 


BANK LIMITED, —-————, London, E.C. 
BANK LIMITED, ———~——— London, E.C. 














BANK LIMITED, — London, E.C. 
- BANK, LIMITED, - | —— London, E.C. 
. BANK LIMITED, ~, London, E.C. 
together with this Receipt ENTIRE, which will befduly receipted and returned by the Bank. 
ee CURES E SS RpmeneR essa (PERFORATED) ‘orcccstecceerenenecereens 
THE COMPANY, LIMITED. — : THE COMPANY, LIMITED. 
3 ORDINARY SHARES. ORDINARY SHARES. 


Instalment due —-——-—, 19—. 














R Original Sih batcae ea aeeta Ty, NO oes we 
ECEIVED for a/c Se ee : Allottee’s Folio 
Limited, 6ononeeone Lous the amount | g@h |: 2 Instalment dUC wnowes 19. 
due on the above ae P. | Sane aS ee ro 
Sagmature Of BAR ecco emu + snnnnee wnnefonmnnnsnned ane t Styerabeere Of Backes. ceecccncncccccne ses stesso cemeonens snenemsemteatene 
DE si itera keel tanner be ceceetale’ Datbascg occas: 
: eee eee ee ee ee IBEREORATEDI Bee eer serovar sencenseaees 
THE COMPANY, LIMITED. : THE COMPANY, LIMITED. 
ORDINARY SHARES. ORDINARY SHARES 
Instalment due -——-——, ly—. uw Ses 
R The C or E vit sree Folie oe sas h PAMNS LORIN. ins atreidiansinotin 
bapa addi ci ale rl ee 3 Instalment due .... ....) 19... 
ee ho ; on wnnetnmnme Phe amount | oii Pp. be l j ; 
14é on a ove oe ote = eases comeee nae Cessenaces te Gasne socecen 
ul i 
Signatere Of BOM vcccccccce cco ce ve sn snssusnnameses srnsssities stene fee = Signature Of BAMR.cerrnwsonns seinen snmnnsmmnnmmaniinnnte 
Date Asi naan amsnimiant aca tual oon eee Date... ~ 
: PPeVeeerereeeererrrrrererr cerry (ene SRaATEOR PORRUEUELOEOSOSEOETEL IT Te! eonecs 
THE COMPANY, LIMITED. : THE COMPANY, LIMITED 
1 ORDINARY SHARES, ORDINARY SHARES. 
Aneralients Me schoo = Pht — ioe "iim Aopen. Transfer No. ....... 
REcEIVED for a/c The-———Company, sa 1 Instalment due —— ,19—. 
aint iar ae aa eer the amount Stamp : £ 
ia ane aoe a F et ear 
Ss : Signature Of BOAR ..ccccsecccccssrermeemnnrnanssienecirsenmene Recaro oer) 
HEM AUC Of BANR. rrccnncenmsiensssiereneenesinuesesrniimss|oneineeeimesenene an : th 
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Form No. 52 (continued). 
(Back of form.) 


DISPOSAL OF SHARES. 


Particulars of Transfers Certified and Lodged. 





Certifica- Share Numbers 
tion {Transfer} Date No. of 
Passed by} No. Shares From To 


In favour of 








wenensccetacceescnsoases | |aceoce foooees | sssene favecsed ee: 




















sansesooserenepansscccs ryseees | nectetereoustrsncesecs [eassnasnsce | corneroamensscases | |eovevsssarcarecerens once | |enene>|oveees| senses] orener Jaucces leonece | en: oveses |-suane | ccevce] serves | «cseee | vecsus fessees |--es0e | store] [ovornessconeseceeererscesnsenaseoonsen eesees pOObeESENns rhs reernomeneemy 


ove [ecense | | reveerseceeecsecetrerseess Mevyrnivay-+e Seater ere reyntes hone reer ENENEUD 


v0 vn Doe ReeODeeD etapa taeceres | TERNICGEERREESTESEECEDS f-evereonmete | -roeeescmmesescsrs | leeunecsecarerssrooneenes| | nenere | serres | tr ecoe | pacves pueene: | sooner fo! -sese} ezcese }oveses | swsene | encote beoweus |occege }=c2sns | -sepen | Jonssascsoressorenernsone rs oteesr0eses ShegerT Dene FORREe: + censor eROSeDERED 


voters seesesreopaerensoceseen | semmmsebppsrrenseveanees | ovcccenweets | ecccevecosasnasers | Juevoneseorersrvessozaess | |oocses | restrs | sseces |oroens [essees fovrees 


el erseer[onsese Losnacs|-scvee loovees fansote | enases [asaces |eccene | | omreees cscens sence: congrt saccneseeeeresnens SAGeROOMNEE!+ Lara enereen ested 
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Form No. 52 (continued). 
(Duplicate copy.) 


Original = YO TRANSFER DEED RECEIPT. 
Allottee’s Folio for Transfer NO 6 cemesccsnmncsnense 


New Ordinary Shares (———Issue) 
THE COMPANY, LIMITED. 


New Issue Department : ————_—____________—- Lonpon, —. 


RECEIVED from Daler cease ae ea seh ee at alee hacen aia ee aha en eee a cot aes oa a at 
sui ecelocsidac hapaccds Transfer Deed s) [OP seecucviccsscnssvsei serves snes vans sin ees eV OW Ordinary Shares (—— [sse) .occocscucmnen fd 


in favour of « 
together with Registration Fee(s) ...ccccccscsssssseesosesiinssavinsicineenee 


Share 
Nos. 


POPP er dt Le emeennvosunerntereasacorcsrraerenesteuasstecvorsgtreonamats ee eneresenyesseeerneteueneesebe en copemmasenenren sis SEs Aanecamenedenregeer tenner ENA saaemesaasatecor rey OF reCaeR: 


_— Registrar. 


When the shares are fully paid, and subject to the approval of the Directors, the Share Certificate(s) 
(of the readiness of which notice will be given) will be issued in exchange for this Receipt. 


We isos ae ek eh eda a eGo oie ok eg ig se oS a es 
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Form No. 54. 


Reproduced, by kind permission, 
from The Manual of The Chartered Institute of Secretaries. 


Dividend request. 


IN Ola esssndatotaidetaen 


For Office use only, 


NN OLOU sscisctsciucatsatsiausteentess 

THE Company, LIMITED, | Sh. Reg. FO). somonomn 
PCO audios eusnnae 

London Wall, London, EAC. | Stncl, w sbadsessesvessseosveadencassseibeu’ 


PLEASE PAY all dividends, interest or bonuses which I am now or maybe 


hereafter entitled to receive tO the™.ncccccccscccsescsssssssssssscrssossccssesssssssssessessssessesessessssersosnssssssssseenen 


OOOO er Crean errr rere rrrsrivierevr riser rrivir ices rircrrr iirc irri ivi irri ever rrrriririr recive iivirr i civrrerririririririirrririrriritritiririiiriiiiiiirirririririii 


TAU shares aad es OU nce aces snot ea mes oun og lean te aci m 


whose acknowledgment shall be a sufficient discharge. 


Dated this. iccccscssessne cE gE 0) Me ate enon ene nea Ee eed en eee » 1Quan 
tProprietor's Sanat rccemeenssneomsesusnnemmnimarnvasnarumenersies Sechatiee ata eea Span 
PLOUUCELOY STFU IN GING a acct cscs eee esacaeseatnsala twit lnssesieen ada teasicme - 


Permanent Address 


* Insert correct description of Bankers with full postal address. 
¢ In joint accounts this form must be signed by all the registered holders. 
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Form No. 55. 


Reproduced, by hind permission, 
from The Manual of The Chartered Institute of Secretaries. 


Specimen signature and dividend request. 
(This form may be sent out with certificate in the case of all new holdings.) 


THE CoMPANY, LIMITED, 
Lonpon WALL, Lonpovn, E.C.............. 1Qu 
No..... 
TO rscsstticaet 
(Address) 
For Office use only, Please favour me with a specimen of your ordinary 


‘No. of Shares 1 : . 
Noof ee ttates. signature below, returning this form to me. 


nae: eno If you desire that dividends or interest on your 


Shares (or Stock) should be paid to your Bankers direct, 
please also fill up and sign the form at foot hereof. 


Secretary. 


niin Sinan ee P 
Shareholder or Stockholder. 


To THE COMPANY, LIMITED. 


PLEASE PAY all dividends, interest or bonuses which I am now or may 
be hereafter entitled to receive to the*sunsensnesntennenenesneneeeessee ss 
ba 29 Seren ne a Ten eet SSD rE SRT ree Erne eee See Te eee oe nL 2 
whose acknowledgment shall be a sufficient discharge. 


Note.—In the case of a joint account all holders must sign. 


* Insert correct description of Bankers with full postal address. 
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Form No. 56. 
Acknowledgment of dividend request. 


THE COMPANY, LIMITED. 


REGISTERED OFFICE: 


Lstslapdiitedaensean Reieent eons I Queaee 
Dear SiR(s) OR Mapa, 

T am in receipt Of YOUT. sess Ol LMG sercencresrata diate tiadhasseuiamentniuacuay , and 
in accordance with your request have duly noted that all Dividends that may become due 
on Shares registered in your name(s) are to De paid tO. ssssssnssesessesnsusnusieeussesnesesetnnnessnte 
TOR: PIG CRE UL Ol? > crc ceteestecsnistiasstsssheasiontioeatee Gectucans rests saan esc nee Geseece rant riosiamnaieae le arcana a alionaneasaanee 


I shall be glad if you will kindly advise me immediately of any inaccuracy or change 


in the instructions noted above. 
Yours faithfully, 


For and on behalf of 
THE CoMPANY, LIMITED, 


Secretary. 


Form No. 57. 


Acknowledgment of notification of change of address. 


THE COMPANY, LIMITED. 


REGISTERED OFFICE: 


DEAR SiR(S) OR Mapa, 

T am im receipt Of your eecessssssusnssnsasrne OE EG ies ceaasamiai cata lebnrcenceccodiad ciccelttenea eae , and in 
accordance with your request have duly altered your address in the books of this Company 
TORN econ Starship steed sce tesa cet pe Skee Roc oe esha Radeon it Votan 


ODA OD eeTUraa HA aT eon Rare AAAs BUTEA AGUA AOESUOEDSESEDELON EDS EDESEGESDSDODELUSESOEDOSDSENOEESSUDESESEORSOS ENED DUDEE ODDO USED EDS DODD OOS DEES G BECEEEDEESDRS USSD RODDED ERDRSFSOS DOLD DOD SEEEGUCEDGLIGERSOCREGOESONOTS SEGRRCSOUGOROR REIN IERSE SA DOR 


SOeaene ener enernnerarseenseed Des oesr gos eneenes eas eDeraansDaeeueaDeQeOsrGLenPHGaliGuceEeahas tenga eae ease esUOAeTEaetOdeOeDansgss eens GOLCEC EEOC ECE Ese Eas F NOR ERP BAPERE ISLS EDSPOREEROUDEORRESIOSODSOESSEOSODEDODL DIAL ORS SOG LEO L TONNER IEOD 


I shall be glad if you will kindly advise me immediately of any inaccuracy or change in 
the address mentioned above. This notice is sent in duplicate, to the old and the new 
addresses, aS a precaution against fraudulent notifications. 

Yours faithfully, 
For and on behalf of 
THE CoMPANY, LIMITED, 


Secretary. 
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(x) I am or 
we are. 
(2) Lost or 
mislaid. 
(3) I or we. 
(4) Meor us. 


APPENDIX B 
Form No. 58. 


Indemnity in case of loss of certificate. 


Indemnity to Company in case of loss of 


Certificate. 
To the 
SN ates ae ata cs eel ee Die eaten el ride iene ac areca ee Limited, 
and to the Directors of the said Company. 
GENTLEMEN, 
The original certificate of title dated the day of 
relating to the shares 
of each numbered to inclusive in the 
above-named Company of which (*) the Proprietor 
having been (*) 59) request you and the said 
Company to issue to (‘) a fresh certificate of title for such 
shares and in consideration thereof (°) hereby undertake and 


agree with you and the said Company and the Directors for the time 
being of the said Company to deliver up the said original certificate of 
title to the said Company if the same shall at any time hereafter be 
recovered, and to indemnify and save harmless the said Company 
and the Directors and Proprietors thereof from and against all 
actions, proceedings, loss, charges, damages, expenses, claims and 
demands which may be brought or made against the said Company 
or the Directors or Proprietors thereof or which the said Company 
or the Directors or Proprietors thereof shall or may sustain or be 
put to by reason of your consenting or of the said Company con- 
senting to issue such fresh certificate of title or in consequence of 
your permitting or of the said Company permitting at any time 
hereafter a transfer of the above shares or any of them without the 
production of the original certificate above referred to. 


DORE anes cassettes A et evacn Dae Taetstet eden 
IN GING itesehacet ict ssa atthe tcl atau coas etme 
PLIES S esa Pia eas oer ha haa et neat ae eae 
OLCUPOTON  aesiestcesasdestaee sles apt Ss eect h paces etl ist asaste ete 

(*) 

of 

in the County of concur in the above request and 


guarantee the performance by the said 


of the above undertaking. 
Signature... 


* NoTE.—This can be signed over a 6d. stamp if under hand, but if under 
seal a 10s. stamp is necessary. 
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Form No. 59. 


Reminder re non-payment of allotment money. 


THE COMPANY, LIMITED. 


REGISTERED OFFICE (pro tem.) : 


Lonpon, E.C. 
—_——., I9—-. 
Issue of Shares of each at the price of per Share. 
DEAR SIR(S) OR Mapa, 
Letter of Allotment No.. 
With reference to the above Letter of Allotment, fof. Shares, 





posted to you on the —, I notice that you have not yet paid the amount 
due on Allotment. 

I am instructed to remind you that in addition to the amount payable on 
Allotment a further instalment became due on the —————, and I am to ask 
that you will be good enough to forward your cheque fOr formes 
being the total amount payable by you on Allotment and on the ————, 
to the Company’s Bankers without further delay. 

I am instructed further to draw your attention to the fact that under the 
Company’s Articles of Association Interest at the rate of — per cent. per 
annum may be charged on all instalments not paid on the due date, and failure 
to pay any instalment will render the Shares liable to forfeiture. 

Cheques should be made payable to the —-------—_ Bank, Ltd., 
or Bearer, and forwarded with the Letter of Allotment to the 
Bank, Ltd., —————————, London, E.C. 


Yours faithfully, 
For and on behalf of 
THE CoMPANY, LIMITED, 


Secretary (pro tem.). 


— 


ts 
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Form No. 60. 


Reminder re non-payment of instalments. 


THE COMPANY, LIMITED. 


REGISTERED OFFICE (pro tem.): 


Lonpon, E.C, 
, I9—. 
Issue of Shares of each at the price of per Share. 





DEAR SIR(S) OR MADAM, 
Letter of Allotment No.. 


It is observed that the following amounts due upon your Allotment of 
ae leeveeani: Shares still remain unpaid:— 

Second Instalment .. i. 

Third Instalment f£ 


TotaL .. ff 


I am instructed by my Directors to request that you will be good enough 
without delay to forward to the Company’s Bankers a cheque for the amounts 
in question which are now considerably overdue. 

J] am instructed further to draw your attention to the fact that under the 
Company’s Articles of Association Interest at the rate of — per cent. per 
annum may be charged on all instalments not paid on the due date, and failure 
to pay any instalment will render the Shares liable to forfeiture. 

Cheques should be made payable to the —-————— Bank, Lid., or 
Bearer, and forwarded with the Letter of Allotment to the 


Bank, Ltd., —-——_———_, London, E.C. 
Yours faithfully, 
For and on behalf of 
THE CoMPANY, LIMITED, 


Registrar (pro tem.). 


To... 
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Form No. 61. 


Reminder re non-payment of instalments and threat of legal proceedings. 


THE COMPANY, LIMITED. 


REGISTERED OFFICE (ro tem.): 


Lonpon, E.C. 
, I9—. 
Issue of Shares of each at the price of per Share. 


DEAR SIR (OR MADAM), 


I am instructed to advise you that the question of the outstanding instal- 
ments on your Shares in this Company (circular letters in regard to which were 
sent to you on the ————— and on the — and —————) was considered at a 


Directors’ Meeting held on the 


At the Meeting in question I was instructed to write and urge upon you the 
necessity of paying the outstanding instalments without delay, and in the event 
of your not seeing your way to do this within 14 days from this date I am to 


place the matter in the hands of the Company’s Solicitors. 


I trust that you will be able to complete the payment(s) within the time 


specified, and so avoid the necessity of my placing the matter in other hands. 


Yours faithfully, 
For and on behalf of 


THE CoMPANY, LIMITED, 


Secretary, 


a RC NT 
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Form No. 63. 


Letter and cheque in payment of interest on instalments paid in advance. 


{Please quote this letter and number 
in all correspondence re this payment. | 


THE COMPANY, LIMITED. 


No. | 


REGISTERED OFFICE (pro tem.): 


Lonpon, E.C. 
Se ep 19 


Issue of Shares of each at the price of per Share. 


DEAR SiR(s) OR Mapam, 


In accordance with the terms of the Prospectus, interest at the rate of — per cent. per 
annum is payable on sums paid in advance of the due dates, as from the date of allotment 
or from subsequent dates of payment. 


I enclose herewith cheque in respect of interest due to you on sums paid in advance, 
made up as follows:— 





Instalment Interest Number of Interest at 
Due Amount due from days -% per annum 
Cheque herewith rae | ; 
ee a 


Yours faithfully, 
For and on behalf of 


THE COMPANY, LIMITED, 


Registrar (pro tem.). 











S London, , 19 
89) BANK, LIMITED. 
PAY cece aerate ceprtsd alate eases tetas eee ae or order 
ad. 
i Sacusenseseisud cnc staabaeaih etapa oteonsy coke x kapatu dr poavecate-ada | Ceeacnacstoaetas] sivuacaessooletegndtaan scabemaulonidentagaaetina nal dateaan impressed 
stamp. 
For \and on behalf of 
THE COMPANY, LIMITED. 
gudttisaatuch ieeea tase t ee diceaatee ts avaneice, NEW 
£ : : ISSUE 
SS aan ei tenet tetaa ae ACCOUNT. 
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Form No. 64. 
Circular letter re purchase of shares by financial syndicate. 


PRIVATE AND CONFIDENTIAL. 


THE SYNDICATE, LIMITED. 


, 19—. 
DEaR S1R(s), 


THE COMPANY, LIMITED. 
Syndicate of fully paid Ordinary Shares. 





We have agreed to purchase fully paid shares of — each in the - 
Company, Limited, a Company incorporated under the Laws of , particulars of 
which are enclosed herewith. Permission to deal in these shares has been granted by the 
Committee of the Stock Exchange, London. 











We have pleasure in Off€TING YOU... essere shares of — each, subject to the following 
terms :-— 

1. The price payable will be — per fully paid share of —, payable on the , I9—. 

Payment is to be made in sterling for our account at —-——_———— Trust Company, 


Limited, ———-_————_ London, E.C., and against payment they will deliver 
to you certificates for the shares purchased. 

Should the whole of the certificates not be ready on the —-———— the number of shares 
which members of the Syndicate are required to pay for on that date will be rateably 
reduced and you will be notified of the later date on which payment for the balance of your 
participation will be required. 

2. It is a condition of the sale that the shares purchased shall be syndicated with us 
for re-sale. 

3. The managers of the Syndicate will be Mr. 
——__——,, London, E.C. 

4. The managers will have a discretion to sell the syndicated shares from time to time 
at such price as they think fit. 

5. Shares sold will be called pro rata from the members of the Syndicate in proportion 
to the number of shares purchased by them and not withdrawn from sale. 

6. Members of the Syndicate will have the right to withdraw from sale not exceeding — 
per cent. of the shares purchased provided they notify the managers in writing of the 
number of shares so withdrawn when accepting their participation and undertake to hold 
the shares so withdrawn and not to market them until after the Syndicate has been dissolved. 

7, The managers will be entitled to pay such brokers’ commissions and such costs, 
charges and expenses in connection with the sale of the shares as they think reasonable. 

8. You must undertake to deliver to the managers as and when called against payment 
of — per share the shares purchased by you and not withdrawn from sale. Your proportion 
of any profit that may be realised from the re-sale of the syndicated shares after charging 
expenses as mentioned in clause 7 hereof will be accounted for to you by the managers in 
due course. 

9. The managers while undertaking to use their best endeavours to market the shares 
are not to be liable for anything except a breach of trust knowingly and intentionally 
committed by them. 

10. The Syndicate will be dissolved and the profits distributed on the ————,, r9—, 
or earlier at our option. 








of ————., and Mr. of 


* * * 





The average price at which we have agreed to purchase the shares is per share and 
out of the difference between this price and the price at which the shares are offered to you 
we are paying a brokerage on the placing of the Syndicate participations and all expenses in 
connection with the formation of the Syndicate. 

If you wish to accept the participation now offered, please sign and return to us at once 
the enclosed form (form 65) as we cannot leave this offer open. 

We are, 
Yours faithfully, 
For and on behalf of 
THE ————— SynpbicaTE, LTD., 


& 
Director. 
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Form No. 65, 


Form of acceptance of participation. 


IN 0 wessuni tate teagte Dcela team 
To THz ————— SywnpIcaTE, LTD., 
GENTLEMEN, 
THE COMPANY, LIMITED. 
Syndicate of fully paid Ordinary Shares. 


I/We am/are obliged by your letter of the —-———,, 19—, and have pleasure in accepting 


the Offer Of. ences fully paid shares of — each in the above Company. 


I/We desire to withdraw from Salle... of the said shares and accordingly 
undertake that the shares so withdrawn shall not be sold or dealt with by me/us until 
after the Syndicate has been dissolved. 

Yours faithfully, 


Swen nacceracecenacen + 


SEDI OUI Oscaskasscctstotnioietaltioinnea times coupsnncontiaiton deh inesiaaeasstaa i aidaiannantndeaaanan ; 
: Stamp. : 
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Form No. 66. 


Acknowledgment of acceptance and notification of delivery of shares. 





PRIVATE AND CONFIDENTIAL. 
IO sh nests tock tea rere : 


THE SYNDICATE, LIMITED. 


—_—_—_——,, I9— 
DEAR SIR(s), 


THE COMPANY, LIMITED. 


Syndicate of fully paid Ordinary Shares. 


With reference to our circular letter of the ——-—— and your acceptance of 
shares, of which you have expressed a wish to Withdraw... cscs shares from sale, we 
are proposing to deliver the whole of the shares purchased on the — inst. in the terms of 
clause 1 of our circular. The number of shares to be delivered to you is therefore......seenen 
and the amount payable for such shares at Per SHALE: 19: Fo ncerdamdnnnscumrces 





Payment of this amount should be made at the office of The ——_—--—-—-—_—— Trust Co., 
Ltd., —_-—_—-—--—, London, E.C., on Thursday next, the — inst., before 11 o’clock, 


and should be accompanied by the attached form (form 67) which should be completed, 
signed and detached. 





Cheques should be made payable to the —--— Bank, Limited, or “‘ Bearer’’ and crossed 
‘The Syndicate, Limited.’’ Alterations from ‘Order’ to ‘“‘Bearer’’ must be 
initialled by the drawer of the cheque. ; 


Yours faithfully, 
For and on behalf of 
THE —————— SYNDICATE, LTD., 


Divector. 
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Form No. 67. 


Letter enclosing cheque in exchange for shares. 


To THE SECRETARY, 


THE —————_——— Trust Co., Ltp., 


Lonpon, E.C. 


Dear SIR, 


THE COMPANY, LIMITED. 
Syndicate of fully paid Ordinary Shares. 


At the request of The —-——— Syndicate, Limited, I/we enclose herewith cheque for 


pasts iacodalcaBoniniicliceaaueaatins UT PAY MOE LOK i ciesicrsncstnnisinsvgentsosaibettoutonn of the above shares. 


hand to the bearer of this letter 
forward by post at my/our TSK TOs licciisicaic desi ciaroinrnctnadanianecnneniitensnnna 


(a) Please { 


COU Oe ee CP ee ee OO eo 


the certificates for such shares. 


Yours faithfully, 


SUR MGEGE: scsvcsisaccssrscorsotsnicsistainces sehen perdi cniidi iconv i 


(a) Strike out whichever line 1s not required. 


222 APPENDIX B 


Form No. 68. 


Notification of sale of shares and instructions for delivery. 


PRIVATE AND CONFIDENTIAL. 
IN Onseseitheseiacehteahaatcccttins . 


THE SYNDICATE, LIMITED. 





19 
DeEar S1R(s), 
THE COMPANY, LIMITED. 
Syndicate of fully paid Ordinary Shares. 
We have the pleasure to advise you that... shares have been sold, of which 
YOUF PLOPOTTION 18... ssn shares. If you will kindly arrange to deliver these shares 


to us on Thursday next, the inst. before 11 o'clock, we will hand you in exchange a 





CHC’ FOL frcerecnsersscssreeernsssrsreniemsne , being payment for the shares called at ——- per share in 


- accordance with the terms of the Syndicate agreement. 


The attached form (form 69) should be completed, signed and detached and returned 


to us with your certificates. 
Yours faithfully, 


For and on behaif of 


THE ————— SynpicaTez, LTp., 


Director 
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Form No. 69. 
Letter enclosing shares in exchange for cheque. 


To THE ————— SynDICcATE, LTD., |» oe ee ae ae eee ee 





DEAR SIRS, 


THE COMPANY, LIMITED. 





Syndicate of fully paid Ordinary Shares. 


In response to your circular letter Of...eaisssssenecesensn I/we enclose herewith certificates 
TOE A ictcinatee of the above-mentioned shares, and I/we hereby acknowledge the receipt 
PEOTA; VOW. OF CIE S10 700 0 Lah co ehira css sbieccetnSnstnerirn hoe Gas ames eccocad petal bal enatcoae 


PRODOO EE Ov ee da ner ree en enes eae e DEMneeereeneeHReEEsOOEEHORLELEAE SDE DOEES OOS ELOT ES SEES EON L SOO EEeE DE HOGRUEETDOLSSEHOS COE SE OSL vODOAET SE DOS EDL G OEOSSUDORAOSOUOOSO REED ESOS SHS POS POA ESRA AAO EREE HOD ens resEes OUCH AAGUOOE ANGE DL SHOE EE DED SD COOSOROR 


being payment for such shares at ——— per share in accordance with the terms of the 


Syndicate agreement. 


Please forward your cheque for this sum by :— 


*Strike out { (a) The bearer of this letter. 
(a) or (6) WD) ROSE O: -srcadicncd bitte Sacaiatatdnesdictes ete aia Coca ance ceeds 


ORDUD ED Dene ee EEO DDEOEDerOneareeetoecnorneserenneFECLEPEREEDODEDSLEEOEC SEED OR SON ERDTOPROUDEUSESPODDSAONS sr EORROS ORL EEHSEC SHA OOE ORES BERD OC PORE ESOS OREN E PORES 


Yours faithfully, 


SUGNARUNE Fron iio nme rake Gaines hasinternaciuanteee 
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Form No. 70. 


Notification of completion of sale of shares and enclosing cheque for 
proportion of profit. 


PRIVATE AND CONFIDENTIAL. 


THE SYNDICATE, LIMITED. 


—_—_—, 19—. 
Dear SiR(s), 
THE COMPANY, LIMITED. 


Syndicate of fully paid Ordinary Shares. 


The sale of the whole of the shares left with us for re-sale having now been completed 
we have the pleasure to enclose herewith a cheque fOr f...ncrasusesesscsenessisesaensns , being —— 
per share net profit. 


Kindly acknowledge receipt in due course. 


In accordance with clause to of our letter of the -————, 19—, we also have to advise 
you that the Syndicate has now been dissolved. 


Yours faithfully, 
For and on behalf of 
THE ———— SYNDICATE, LTD., 


Director. 
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Form No. 71. 
Alternative form of circular letter re purchase of shares by financial syndicate. 





PRIVATE AND CONFIDENTIAL. 


THE COMPANY, LIMITED. 
































—_——,, 19—. 
Dear Sir(s), 

We have agreed to purchase fully paid shares of each in ———_-~_—__, a Company incorpo- 
rated under the Laws of ——., short particulars of which you will find enclosed in the form of a letter to — Bank, 
Ltd., from Mr. —_-—-— , the Chairman of the Company, and a report by Mr. —-—~-_—-——, Consulting Engineer. 
These shares will carry the full dividend for the current year ending -————-, 1g—, when declared. 

You will see from the copy letter from Mr. —~———, which is enclosed, that— 

(x) The present Share Capital of the Company is -—-~-——,, of which shares to the nominal value of 
——_—_-——- have been paid tp in full and the remaining —--~———— are at present only paid up to 
the extent of — per cent. 

(2) The Company manufactures ———————_. 

(3) About — per cent. of the total production in —— is exported. 

(4) Mr. expects to recommend a dividend at the rate of — per cent. on the fully paid shares for the 
year ending —————-, 1I9—. 

We have pleasure in offering youn. ose shares of each, subject to the following terms:— 

1. The price payable will be £-———— per fully paid share of , payable as to 

per Share on the ——-——, I9—. 
19—. 
I9—. 


Payment is to be made for our account at Bank Ltd., , E.C., in sterling, and against each 
payment they will deliver to you fully paid provisional scrip certificates for 25 per cent. of the shares purchased, which 
scrip will be exchangeable for definitive share certificates on and after the ,19—. Interest at the rate of — per 
cent. per annum will be charged on overdue payments. 


2. It is a condition of the sale that the shares purchased shall be syndicated with us for re-sale, and that the 
Syndicate is to continue in force for a period of three months from the date hereof. 


3. The managers of the Syndicate will be The ----——— Company, Limited. 


4. The managers will have a discretion to sell the syndicated shares from time to time at such price as they 
think fit, not being less than £ per share. 


5. Shares sold will be called pro rata from the members of the Syndicate in proportion to the number of shares 
purchased by them and not withdrawn from sale. 


6. Members of the Syndicate will have the right to withdraw from sale not exceeding — per cent. of the shares 
purchased (or more with the consent of the managers), provided they notify the managers in writing of the number of 
shares so withdrawn when accepting their participation and undertake to hold the shares so withdrawn and not to 
market them until after the Syndicate has been dissolved. 

7, The managers will be entitled to pay such brokers’ commissions and such costs, charges and expenses in 
connection with the sale of the shares as they think reasonable. 

8. The managers will be entitled as remuncration for their services to a commission of — per cent. on the profits 
made on the re-sale of the shares, 1.¢., the difference between A and the proceeds of sale after deducting brokers’ 
commissions, the managers paying all other expenses of re-sale. 

g. You must undertake to deliver to the managers as and when called against payment of £ per share 
the shares purchased by you and not withdrawn from sale. Your proportion of any profit that may be realised from 
the re-sale of the syndicated shares after charging the brokers’ commissions will be accounted for to you by the 
managers in due course. 

to. Permission to deal in the shares has been granted by the Committee of the Stock Exchange, London. 

11. The managers, while undertaking to use their best endeavours to market the shares, are not to be liable for 
anything except a breach of trust knowingly and intentionally committed by them. 

The price at which we have agreed to purchase the shares is {; per share, and out of the difference between 
this price and the price at which the shares are offered to you we are paying a brokerage of — per share on the placing 
of the Syndicate participations and certain other commissions. 

If you wish to accept the participation now offered, please sign and return to us at once the enclosed form (form 72) 
as we cannot leave this offer open. 


























We are, 
Yours faithfully, 
For and on behalf of 
THE ————————- Company, Ltp., 


Director. 
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Form No. 72. 
Form of acceptance of participation. 





To THz ————— Company, LTD., 


GENTLEMEN, 





We are obliged by your letter of the —————-, 19—, and have pleasure in accepting 
each in the above Company on the 





the Offer Ofnecsssessunsesssnsssesne fully paid shares of 


terms therein set out which we undertake to observe. 


We desire to withdraw from Sale... of the said shares, and accordingly 
undertake that the shares so withdrawn shall not be sold or dealt with by us until after 
the Syndicate has been dissolved. 


We are, 


Yours faithfully, 








6d. 
SESW OTAUE ct tett soe icputalah ok OAR aaa cite aacee botaeaaconee anata yea ee 
Stamp 
IN IRE UIE PC cate sradesrstvitacontthan ad:tech tales oo ae ae 8 ace he nae taht a 
U7 1 1 OER RRS EO OTD eRe Ee CME COT SON EN EET eR SESE SE EE WETICE i ee One 


CU oe rr rrr rrr iti errreriirrrrirrrririrrrirtirrrerreri etter 
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Form No. 73. 


Acknowledgment of acceptance with bankers’ receipts attached for payment 
of instalments against delivery of scrip. 


THE COMPANY, LIMITED. 


PRIVATE AND CONFIDENTIAL. —_———-, I9—. 





DEAR SIR(s), 


We duly received your acceptance form in regard to the proposed 
purchase of shares in the above company and we note that you 


- shares 


It is understood that the shares which you are withdrawing from re-sale 
shall be those which will be delivered to you on your making the payment(s) 
GIG (OF 16.5, cea dessinateaics aaa nae once einen eae altace tnea a dln en Daan tat 


You will be notified in due course when shares are required from you for 
re-sale in accordance with the terms of our circular letter of the — instant. 


This letter must be presented by you at Bank, Ltd., —_——, E.C. 
upon payment of each instalment and surrendered against payment of the final 
instalment. 


Cheques should be made payable to Bank, Ltd., or Bearer and 
crossed ‘‘The ————— Co., Ltd.”’ Alterations from ‘“‘Order” to ‘‘ Bearer” 
must be initialled by the drawer of the cheque. 


Where the total number of Shares which you have agreed to purchase is not 
exactly divisible by four, the manner of payment and delivery will be found 
indicated overleaf. 








Yours faithfully, 
For and on behalf of 
THE ——————— COMPANY, LTD., 


Director, 
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BANKERS’ RECEIPTS. TO BE DETACHED BY THE BANKERS. 
»» (PERFORATED) - 
| ReEcEIveD the Fourth (Final) No.. 
Instalment due on , 19—, in 
respect of which fully patd Scrip Fourth (Final) Instalment payable 
POW seetesiteinses Shares has been issued. on , Ig—, —— per share 
For- -Bank, Ltd. 1 Shares 
£ | BY) eae ee 
(PERFORATED) - 
} RECEIVED the Third Instalment No... 
due on , 19—, im respect of 
which fully patd Scrip fOTrreccceresn Third Instalment payable on - 
Shares has been issued. 19—, —— per share on... 
For- -Bank, Ltd. ee 
. Date. 
‘ (PERFORATED) -: 
2, REcEIVED the Second Instal- No.. 
ment due on , I9—, m 
respect of which fully paid Scrip Second Instalment payable on - 
OP ae csctbackas Shares has been issued. 1Q—, —— Per ShAVE Oboe 
Shares. 
For——————-Bank, Ltd. 
f ee oe 
(PERFORATED): 
] =‘ RECEIVED the First Instalment No.. 
due on , I9g—, in respect of 
which fully paid Scrip FOP ummmmmnne First Instalment payable on — 
Shares has been issued. IQ—, —— PeY SHALE OM. session 
Shares. 
For- -Bank, Ltd. 
. Date... 


[Sez Over 
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DisTiIncTivE NUMBERS. 
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Form No. 74. 


Notification of sale of shares and instructions for delivery. 


THE COMPANY, LIMITED. 


a a rare as aay | IQ—. 
PRIVATE AND CONFIDENTIAL. 





DEAR S1R(s), 

With reference to our circular letter of the ——— inst., we have to advise 
you that we are arranging to deliver for settlement on the — prox. — per cent. 
of the shares left with us for re-sale. 





Your proportion of this Number iS.........asssmsseneeneseesnssenoueenon shares, and we 
shall be glad if you will kindly arrange to deposit the scrip certificates for these 
shares with Bank, Ltd.. ————————, London, E.C., not later than 


Tuesday next, the — prox., between the hours of 11 a.m. and 3 p.m. 





The scrip certificates must be left with Bank, Ltd., for two days for 
examination and a cheque for f...........u:mmmunnnnmy Delng payment for the 
shares called at £ per share as agreed, will be available for you on 
Thursday, the — prox. 

The attached form (form 75) should be completed, signed and detached and 
lodged with Bank, Ltd., together with the scrip certificates for the 








shares called as above. 


Yours faithfully, 
For and on behalf of 
THE ——————— COMPANY, LTD., 


Director, 
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Form No. 75. 


Letter enclosing shares in exchange for cheque. 





No... . 
BANK, LTD., 
ad. 
impressed 
stamp. 
Lonpon, E.C. 
DEAR SIRS, 
The ————— Co., Ltd. have requested me/us to deliver to youd. ‘ 


shares in the above company and I/we accordingly enclose herewith scrip 
certificates for such shares as specified below. 


I/we also acknowledge the receipt from you of the sum of 








Esato es een teeea tae 
being payment for the shares now deposited at £ per share, as agreed. 
(a) Strike (a2) Please forward me/us your cheque for this sum by post to 
out if not 
TOQUE ae hance ialh ttc ulead idles sca eden aucna tee pa saan itacdanceacae atta 
Yours faithfully, 
OMT Ela Sik Ni aseeyth ha nent tected aisha 
f TDI rset ata resohaa Re eects leases coed 
SCRIP DISTINCTIVE NUMBERS 

@ I= A a 

@ 55 B = 

@ I10= C — 

@ 23= D a 3 

@ 50= E ~ 

@ 100 = F — 

TOTAL 


rere orrenne etme) 
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Form No. 76. 


Notification of completion of sale of shares. 


THE COMPANY, LIMITED. 


, I9—. 
PRIVATE & CONFIDENTIAL. 


DEAR SIR(s), 





Referring to our circular letter of the we now have the pleasure to advise you 
that the whole of the shares left with the Syndicate for re-sale have been disposed of at an 


net. 





average price of approximately £ 


Of these shares — per cent. have been called for settlement on the — inst. and the 


remaining — per cent. will be called in due course. 
Yours faithfully, 


For and on behalf of 
THE ——-————- COMPANY, LTD., 


Director. 
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Form No. 77. 
Instructions for delivery of balance of shares. 





INO isd srceien eaters Bs 
THE COMPANY, LIMITED. 
| —_———, I19—. 
PRIVATE AND CONFIDENTIAL. 
DEAR SIR(s), 
With reference to our circular letter of the ——— inst., we have to advise 


you that we are now arranging to deliver the remaining — per cent. of the 
shares left with us for re-sale. 


Your proportion of this NUMDET 1S... ssmsssssesmemnssennnsntesin shares, and we 
shall be glad if you will kindly arrange to deposit the scrip certificates for these 
shares with Bank, Ltd., ———--_————, London, E.C., not later than 





Tuesday next, the — prox., between the hours of 11 a.m. and 3 p.m. 


The scrip certificates must be left with Bank, Ltd., for two days for 
examination and a cheque fOr foams , being payment for the 
shares called at { per share as agreed, will be available for you on 
Thursday, the — inst. 








The attached form (form 75) should be completed, signed and detached and 
lodged with Bank, Ltd., together with the scrip certificates for the 
shares called as above. 





Yours faithfully, 
For and on behalf of 
THE ——————— COMPANY, LTD., 


Durecior. 


—.——. 
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Form No. 78. 


Letter enclosing cheque for proportion of profit on sale of shares. 


THE COMPANY, LIMITED. 





, 10. 


PRIVATE AND CONFIDENTIAL. 


DEAR SIR(s), 


The sale of the whole of the shares left with us for re-sale having now been 
completed we have the pleasure to enclose herewith’a cheque for focusses 





being your proportion of the surplus realised from the re-sale @ per 
share, as follows:— 
Average net selling price, pershare .. - . {_— 
Payment already made, per share f 
Surplus on sale, per share .. oe hs ay { 
LESS —% commission, in accordance with Clause 8 
of our letter of the ——, viz., pershare .. a | 
Net surplus, per share .. a . ne {—————- 
Kindly acknowledge receipt in due course. 
Yours faithfully, 
For and on behalf of 
THE ———-~———— COMPANY, LTD., 


Director. 
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Form No. 79. 
Notification of dissolution of syndicate. 


THE COMPANY, LIMITED. 





PRIVATE AND CONFIDENTIAL. 


DEAR SIR(S), 


With reference to our circular letters of the and 








, I9g—, 
we beg to inform you that the Syndicate has now been dissolved. 


Yours faithfully, 


For and on behalf of 
THE ——————— COMPANY, LTD., 


Director. 
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Nominal value of shares, 5. 

Numbers of shares, Distinctive, 79, 94, 
118, 


OFFER FOR :— 
Purchase, 9, 20. 
Sale, 8, 9, 14, 19. 
Subscription, 8. 
Office accommodation, 32. 
Office appliances and machinery, 33, 40, 
54, 97, 99. 
Organisation, 24. 
Over-riding commission, 35. 
Over-subscription, 3, 7, 45, 47. 


PARTNERSHIP :— 
Request for individual names, 55. 
Shares must not be registered in name 
of, 55, 118. 
Permission to deal in new issues, 7, 9, 23, 
32, 123. 
‘“Placing’’ an issue, 9, 10, 107. 
Postal frankers, Use of, tor. 
Preferential treatment on allotment, 40, 
65. 
Preliminary organisation, 24. 
Premium, Shares issued at, 106. 
Press, Notices to, 45, 48, 51. 
Printers, Instructions to, 28, 54, 65, 69, 
82, 97. 
Printing machines, Use of, Io1. 
Probates, Registration of, 92, 98. 
Prospectus :— 
Formalities to be complied with, Legal, 
8, I0, 20. 
Formalities to be complied with, Stock 
Exchange, 23. 
Instructions to printers, 28. 
Simultaneous issue of, 29. 
Provisional letters of allotment, 59. 
Provisional scrip certificates, 85, 120. 
Purchase, Public offer for, 9, 20. 


RAILWAY BOOM, 4, 5, 6. 
Rapidity required on allotment, 33. 
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Reception office, 39, 66. 

Register. See also ‘‘Share Register.”’ 
Of applicants, on card system, 66, 94. 
Of share and debenture holders, 66, 

78, I17. 

Registration application form, 58. 

Registration of documents, 92, 98. 

Registration office, 86. 

Regret, Letters of, 6, 30, 51, 56, 70. 

Renunciation of allotment :— 
Acceptance of, 58, 60, 74. 

Forerunner of, 4. 

Origin, purpose and effect of, 57, 117. 
Procedure, 57. 

Stamp duty on, 117. 

System of recording, 60, 74, 96. 

Repayment of application money, 51, 78, 


97. 
Re-sale of shares by syndicate, 10g, 121. 
Resolutions of the board, 50, 52, 64, 83, 


95. 
Return of allotments, 58, 61, 85, 98. 
Return, Annual, too. 
Rights :— 
Letters of, 59. 
Renunciation of, 59. 
Routine work :— 
In connection with :— 
Applications, 38, 66. 
Consolidations, 73, 95. 
Letters of allotment and regret, 51, 
56, 70. 
Permission to deal, 7, 9, 23, 32, 123. 
Renunciations, 58, 60, 74, 96. 
Share certificates, 82, 91, 97. 
Share registers, 78, 91, 94. 
Splits, 71, 95. 
Transfers, 87, 98. 
Underwriting, 37. 
Withdrawals, 46, 64, 68, 78, 97. 
Instructions to printers, 28, 54, 65, 69, 
82, 97. 
Instructions to staff, 33. 
Main essentials, 25. 
Office accommodation, 32. 
Office machinery, Use of, 33, 40, 54, 67. 
On the card index system, 62, 94. 
On issues by “introduction,” 107. 
Persons responsible, 25. 
Speed, Necessity of, 33. 
Staff, 32, 33. 
Stock Exchange approval of forms, 25, 
31, 83. 
Rubber boom, 5, 48. 
Rules and Regulations, Stock Exchange, 
10, 23, 87, 88, 123. 


SALE, PUBLIC OFFER FOR, 8, 9, 14, 19. 
Scrip certificates, 85, I20. 
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Shares :— 
Conversion into stock, 24. 
Distinctive numbers of, 79, 94, 118. 
Fractions of, 61. 
Issue at premium or discount, 106. 
Nominal value of, 5. 
Re-sale of, by syndicate, Io9. 
Share and stock certificates :— 
Forms of. See Appendix B. 
Indemnity for loss of, 93. 
Instructions to printers, 30, 82, 97. 
Issue of, 83, 87, 93. 
Legal aspects re, 119. 
Preparation of, 82, 89, 91, 97. 
Stock Exchange approval of, 83. 
Share register :— 
Forms of, 80. 
Index, 81. 
Legal aspects re, I17. 
On card system, 66, 94. 
Preparation of, 78, 91, 94. 
Shareholders, List of, 85, 96. 
Signals, Use of—on card system, 65, 68, 
94, 97, 98. 
Solicitors for the issue, 25, 27. 
Sorting of applications, 40, 65, 67. 
Sorting machines, 102. 
South Sea Company, 2, 4. 
Speed essential on allotment work, 33. 
Splits :— 
How dealt with, 71, 95. 
Necessity for, 71. 
Split tickets, 72, 74. 
Staff, 32, 33. 
“Stags,” 5, 6, 7, 46. 
“Stagging,’ 4, 7, 48. 
Stamp duty :— 
On allotments, 116. 
On renunciation of allotment, 117. 
On scrip to bearer, 85, 120. 
On transfers, 9I. 
Statutory meeting, List of members for, 


See also Appendix B. 


5. 
Stock Exchange :— 
Approval of forms, 25, 31, 83. 
Rules and Regulations, 10, 23, 87, 88, 
123. 


INDEX 


Subscription, Public offer for, 8. 
Subscriptions, Closing the lists of, 45. 
Subsidiary cash book, 39, 50, 98, 103, 104, 
106. 
Sub-underwriting, 35. 
writing.” 
Summary :— 
Of allotments, 50, 64, 69, 70. 
Of applications, 40, 41, 47, 67. 
Of brokerage lists, 77, 96. 
Of withdrawals, 46. 
Syndicate, Financial, 107, 121. 


See also ‘‘ Under- 


TABULATING MACHINES, 102. 
Tally of applications received, 41, 67. 
Tax on re-sale of shares by syndicate, 121. 
Transfer office, 86. 
Transfers, 87, 98. 
Balance tickets, 85, 89. 
Certification of, 87. 
Certificates, Preparation of new, 89, 91. 
Nominal consideration, On, 91. 
Notice to transferor, 88, QI. 
Receipts for, 85, 90. 
Register, Entries in, 91, 98. 
Registration of, go. 
Stamp duty on, 91. 
Transmission of shares, 92. 
Triplicating books, 93. 
Types of issue, 8. 
Typewriters, Use of, 102. 


UNDER-SUBSCRIPTION, 45, 47. 

Underwriting :— 
Acceptance of, 35. 
Commission, 35. 
Contract, Form of. 
Firm, 36, 47. 
Legal aspects of, 112. 
Procedure, 35. 
Routine, 37. 


See Appendix B. 


VALUE OF SHARES, NOMINAL, 5. 
Visible index, 44, 66, 94. 


WITHDRAWALS OF APPLICATIONS, 46, 64, 
68, 78, 97. 
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